Memorandum @

To: Honorable Chairwoman Audrey M. Edmonson CPC

and Members, Board of Coimty Commissioners Agenda item No. 3N

Date: April 20, 2020

From: Carlos A. Gimen5z fi;‘r//'
Mayor /
Subject: Recommendation for Approval of a Designated Purchase under Contract No.

RFP-01261: Security Guard Services for Special Assessment Districts

Recommendation ,

It is recommended that the Board of County Commissioners (Board) approve this recommendation of award
of Designated Purchase Contract No. RFP-01261, Security Guard Services for Special Assessment Districts,
as contracts RFP-01261A, RFP-01261B, and RFP-01261C, to G43 Secure Solutions (USA), Inc. (G4S), Kent
Security Services, Inc. (Kent), and Universal Protection Service, LLC dba Allied Universal Services, LLC {(Allied
Universal), respectively, for a term of four years for the Parks, Recreation and Open Spaces Department
(PROS). Approval of a designated purchase is being requested, pursuant io Section 2-8.1(b)(3) of the Miami-
Dade County Code. Under these contracts, PROS will be able to continue to provide security guard services
without interruption to residents in 18 Special Assessment Districts. The current contracts, RFP-716 and RFP-
717, Security Guards Services for Special Taxing Districts, were awarded by the Board on November 15, 2011,
through Resolutions R-959-11 and R-960-11, respectively, each for a two-year term, with three, two-year
option to renew terms.

Background
On January 19, 1988, the Board through Resolution No. R-7-88, authorized waiver of formal bid procedures in

connection with security guard services for existing and future Special Taxing Districts (now referred to as
Special Assessment Districts). It also authorized the use of an alternate selection procedure to procure these
services and allowed participation from Special Assessment Districts’ Homeowners Associations (HOAs). The
County collects non ad-valorem assessments from the Special Assessment Districts to pay the contracted
security guard firms.

The County issued a competitive Request for Proposals to obtain proposals from vendors with experience and
capacity to provide security guard services. Sixteen vendors responded to the solicitation of which 11 are local.
Over 4,983 vendors were notified via email and by BidSync, of which 117 viewed the solicitation, and 18
downloaded the solicitation. Award is being recommended to the three top-ranked proposers after taking into
consideration the feedback provided by all HOAs.,

Upon completion of the competitive evaluation process, an initial list of the top six ranked proposers (Kent,
Allied Universal, G48, Feick Security Corporation, American Guard Services, Inc., and Regions Security
Services, Inc.), along with the proposed prices, were forwarded to the HOAs requesting that each HOA confirm
the level of service required for the respective Special Assessment District after considering the cost
implications. All HOAs submitted their preferences selecting their top three ranked firms from the top six ranked
proposers. The top-ranked firm by the HOAs, Kent, was recommended by 12 of the 18 Special Assessment
Districts; and the second and third-ranked firms were recommended for three districts each. Two of the three
proposers have local addresses.

The County Attorney’s Office deemed Kent to be non-responsive after it was discovered that Kent modified
the price form of the solicitation (see Attachment 1). However, pursuant to Section 2-8.1(b)(3) of the County
Code, a designated purchase can be awarded if it is in the best interest of the County. Furthermore, the price
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offered by Kent was the lowest amongst the three recommended firms, and 12 of the 18 Special Assessment
Districts chose Kent to provide security services in their districts.

This item is being presented for Board approval as a designated purchase for two reasons. First, because the
solicitation included higher educational requirements for the Level 2 security guards as compared to the
requirements in the current contracts. The HOAs expressed concerns regarding these requirements, as they
would eliminate the opportunity for the current security guards from several Special Assessment Districts to
continue their employment. In order to allow the guards the opportunity to remain employed, as applicable,
and upon consultation with the County Attorney’s Office, it was determined that the educational requirements
be changed to match the requirements in the current coniracts. Second, although Kent was deemed non-
responsive, it is the preferred vendor of 12 of the HOAs and is providing the lowest price. It is thus also in the
County’'s best interest to obtain the lowest price for the services and to allow the HOAs to receive the benefit
of the lower price. Accordingly, this item is being presented as a designated purchase in order to utilize this
solicitation under these changed requirements and meet the timetable requirements to ensure continuous
security guard services for the Special Assessment Districts.

For the aforementioned reasons, in accordance with Section 2-8.1(b)(3) of the Code of Miami-Dade County,
purchasing these services via a formal sealed proposal is not practicable. Going forward, the Internal Services
Department will work with the County Attorney’s Office to propose amendments to Resolution No. R-7-88 to
refine the security guard vendor selection process within the Special Assessment Districts.

Scope
The impact of this item is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the four-year term is $25,033,848. Should the County choose to exercise the one, four-
year option to renew term, the cumulative value of the contract will be $50,067,696. The funding source for
the contacts is derived from the residents of the Special Assessment Districts. The current contracts have an
existing cumulative value of $67,115,600, for a term of eight years and six months, and will expire on May 31,
2020.

Department Allocation Funding Source Contract Manager

| Parks, Recreation and Open Spaces $25,033,848 g;ct)ai)cri;elt'arrgx;‘gngzgessments
Total $25,033,848

Suzanne Torano

Track Record/Monitor
Dr. Lydia Osborne of the Internal Services Department is the Strategic Procurement Division Director.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to exercise the
provisions of the contracts that include cancellation and extension provisions, during the initial term, pursuant
to Section 2-8.1 of the County Code and Implementing Order 3-38. The one, four-year option to renew term
will be presented to the Board for approval under a separate agenda item.
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Vendors Recommended for Award
Number of
Awarded
Employee Special
Vendor Principal Address | Local Address Residents Principal Assessment
1) Miami-Dade Districts
2) Percentage®
810
(G4S Secure 1395 University E?;Iﬁ dMeade
Solutions (USA), | Boulevard None John Kenning .
Inc. Jupiter, FL 2.04% ggalggi E each
Number of Awarded
Employee Special
Vendor Principal Address Local Address Residents Principal Assessment
1) Miami-Dade Districts
2) Percentage*
Belle Meade
Coventry
510 Enchanted Lake
Entrada
Four Way Lodge
Estates
. 14600 Biscayne Gables by the Sea
IS(:nNti?:culn’g** Boulevard Same Gil Neuman | Highland Gardens
S, Inc. N. Miami Beach, FL Highland Lakes
Momingside
60% North Dade
Country
Club/Andover
Oak Forest
Sabal Palm
Universal 3606
Protection 1551 N. Tustin 7300 Cerporate ) .
Service, LLC dba | Avenue Center Drive, Steven S ﬁgsgtgézla;gm
Allied Universal Number 650 Suite 600 . Jones Noxll'th Bav |sland
Security Santa Ana CA Miami, FL 2.3% y
Services, LLC

*Provided pursuant to resolution No. R-1011-15. Percentage of employee residents is the percentage of
vendors’ employees who reside in Miami-Dade County as compared to a vendor's total workforce.
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Vendors Not Recommended for Award
Vendor Local Address Reason for Not Recommending |
American Guard Services, Inc. Yes
Feick Security Corporation Yes
FPI Security Services No
| Regions Security Services, Inc. Yes Evaluation Scores/Ranking
Security Management Innovations Yes
SFM Services, Inc. Yes
Vista Security Services Internal Yes
Abuid J Security School, Inc. Yes
Centurion Security Group, LLC Yes D d ive bv th
Marksman Security Corporation No Ceeme non-reésponsive by the
Monarch Global Security Management Yes ounty Altorney’s Office (see
- - Attachment 2)
Security Alliance, LLC Yes
U.S. Security No
Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal Services
Department’s Procurement Guidelines to determine vendor responsibility, including verifying corporate status
and that there are no performance and compliance issues. The lists that were referenced included convicted
vendors, debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There
are no adverse findings relating to Contractors’ responsibility.

Pursuant to Resolution No. R-140-15, prior to re-procurement, a full review of the scope of services was
conducted to ensure the replacement contract reflects the County’s current needs. The review included
conducting market research, posting a draft solicitation for industry comment, and holding meetings and
drafting sessions with the user department. The current contracts are being consolidated in this contract for
efficiencies. The scope of services was restructured in the new solicitation to ensure adequate levels of safety
for the Special Assessment Districts.

Applicable Ordinances and Contract Measures

e The two percent User Access Program provision appiies.
s The Small Business Enterprise Selection Factor applies.

+ The Local Preference ordinance was applied, but did not affect the outcome.
e The Living Wage will apply, effective October 2020.

Attachmenit

Michael Spring
Senior Advisor




- ATTACHMENT 1

MIAMEDADE
Memorandum
Date: QOctober 30, 2019
Tos Lydia Osborne
: Strategic Procurement Division Director
Internal Services Department
From: . Angela F. Benjamin
C Assistant County Attorney
Subject: Responsiveness of Kent Security Services, Inc. on RFQ No. 01261, Security Guard

Services for Special Assessment Districts (the “Solicitation”)

You have asked this office if a proposal received in response to the Solicitation from Kent Security
Services, Inc. (“Kent™) is responsive. This responsiveness opinion is separate from, and in addition, to this
office’s August 20, 2019 revised responsiveness opinion that responded to Fredrick Taylor’s July 26, 2019
request. We rely on the information provided in your October 28, 2019 memorandum, the Solicitation
documents, and Kent’s proposal. I am advised that the estimated value of the contract exceeds $1 million,
and as such provide a formal responsiveness opinion.

In addition to matters previously discussed with you regatding the process of homeowner
associations’ involvement in the Seolicitation and potential sunshine law issues, after reviewing the
relevant documents and for the reasons detailed below, we conclude that Kent’s proposal is non-
responsive. '

FACTS

‘The Solicitation is seeking the provision of security guard services at specified Special Assessment
Districts (“SADs"). The Solicitation requires that each proposer submit a single proposal identifying
which SADs it is proposing to provide security guard services, and proposing a single howurly rate for each
type of security guard position regardless of which SAD or SADs the proposer has identified. The Price
Proposal Schedule (Form B-1) includes sgven “notes” relating to the price form. The notes deal with
various topics relating to pricing, and mostly serve to instruct the proposer as to the solicitation generally -
{e.g., “[alny proposal that is conditioned may be deemed non-responsive™) and as to filling out Form B-1
more specifically (e.g., “[pJroposer may propose on any or all levels of secutity guards and may be
awarded multiple levels™). . :

Section 1.10 of the Solicitation itself addresses the County’s Living Wage Ordinance (§ 2-8.9 of
the Miami-Dade County Code of Ordinances). Specifically, § 1.10 provides that the Living Wage
Ordinance will apply to any contract awarded pursuant to the Solicitation. “By submitting a proposal, a
Proposer agrees to comply with the provisions of Section 2-8.9 of the Code of Miami-Dade County, and
to acknowledge awareness of the penalties of non-compliance.” Jd In addition, the Solicitation provides
as follows:

Prices proposed by Proposers shall remain fixed and firm during the term of a contract
issued as a result of this Solicitation, The initial contract price resultant from this RFP
shall prevail until the First Living Wage adjustment is considered. The County may



consider an adjustment only to applicable hourly ‘oillable' positions, in accordance with
the Living Wage Ordinance effective October 1% of each year. The Living Wage
adjustment under this coniract ghall not be considered until Getober 2020.

Soljcitation, § L.10A (emphasis added).

Proposals in response to the Solicitation were submitted in July 2019, As part of its proposal, Kent
submitted Form B-1 with alterations. Kent deleted the entirety of the County’s notes from the bottom of
the form and replaced it with one note: “* The prices presented in the tables above are subject to changes
in the living wage regunlation.” '

DISCUSSION

The purpose of the competitive bidding process is to, among other things; “secure fair competition
upon equal terms to all bidders . . . and to afford an equal advantage to all desiring to do business with the
county, by affording an opportunity for au exact comparison of bids.” Harry Pepper & Assocs., Inc. v.
City of Cape Coral, 352 So. 2d 1190, 1192 (Fla. 2d DCA 1977). A bid that contains a material non-
conformity from the Solicitation must be rejected as non-responsive. See ViON Corp. v. United States,
122 Fed. Cl. 559, 575 (Fed. CL. 2015) (“where a proposal fails to conform to a material term of the
solicitation, the proposal is unacceptable and may not be the basis of an award. ‘[A]n agency’s
deteimination that a proposal is acceptable may be deemed arbitrary and capricious if the proposal did not
provide what was called for in the solicitation.””) (internal citations omitted). Only when a variance is
immaterial or “minor” is a bidder permitted to withdraw the veriance. Harry Pepper, 352 So. 2d at 1129
(“a bidder cannot be permitted to change his bid after the bids have been opened, except fo cure minor

irregularities™). Proposers who propose impermissible exceptions to solicitations do so at the risk of those
exceptions being deemed material to the proposer and having their proposal rejected as rion-responsive.

Florida courts use a two part test to determine if a specific noncompliance in a proposal constifutes
a substantial and thus non-waivable issue: (1) whether the effect of the waiver would be to deprive the
County of the assurance that the contract would be entered inte, performed, and guaranteed according to
its specific requirements; and (2) whether it would adversely effect compefitive bidding by placing the
proposer in a position of advantage over other proposers. See Robinson Elec. Co. v. Dade Cniy., 417 So.
2d 1032, 1034 (Fla, 3d DCA 1982) (infernal citations omitted). For the price portion of a proposal, if the
irregularity has a clear and demonstrable affect on the amount of the price proposed, it is a material
deviation that cannot be waived. See Harry Pepper, 352 So. 2d at 1193 (“The test for measuring whether
a deviation in a bid is sufficiently material to destroy its competitive nature is whether the variation affects
the amount of the bid by giving the bidder an advantage or benefit not enjoyed by other bidders”). When
irregularities are tangential to the actual proposal, they may not be considered material if they do not
adversely impact the interests of the County. See Tropabest Foods, Inc. v. State, Dept. of Gen. Servs., 493
So. 2d 50, 52 (Fla. 5th DCA 1986) (citing the Florida Administrative Code’s provision fhat a minor
iregularity is one which “does not affect the price of the bid, or give the bidder an advantage or benefit
not enjoyed by other bidders or does not adversely impact the interests of the agency™).

Under the County’s Living Wage Ordinance, a service coniractor (including a contractor paid from
County funds) providing covered services (including security services) must pay all its employees the
then-current living wage rate, as is adjusted each fiscal year (effective October 1%). § 2-8.9(A)(1), Miami-
Dade County Code of Ordinances. Thus, if a proposet is awarded a ¢ontract under the Solicitation, that

2
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proposér must pay each of its employees at least the amount reflected in the then-current Clounty living
wage. In addition, each proposer must consider that cost when determining the proposed hourly billing
rate for each employee thet it inserts into any proposal it submits to the County for the work.

Here, although responses to the Solicitation were submitted in July 2019, the Solicitation requires
that any possible adjustment to the contract amount fo account for adjustments in the County’s living wage
requirements “shall not be considered until October 2020.” § 1.10A, Solicitation. Therefore, under the
Solicitation, if 2 proposer submits a proposal in July 2019 where it proposes that the County pay thie
proposer $20 an hour for a particular employee (possibly because the living wage for that employee under
the County’s ordinance is $18 an hour), and in October 2019, the living wage is adjusted to pay that
particuler employee §19 an hour, the proposer (if awarded the contract) would not be able to seek an
inctease in its contract amount to cover this increased cost until October 2020 (a year after the increase).
Thus, any proposer submitting its proposal in July 2019 would want to consider this risk, and factor it into
its calculation, before submitting its proposal. '

Here, by placing ifs note at the bottom of Form B-1 stating that, “[t]he prices presented in the tables
above are siibject to changes in the living wage regulation,” Kent has condifioned its pricing structure in
direct contravention to the Solicitation’s requirement that the County’s living wage requirement shall “not
be oonsidered until October 2020.* Through this note, Kent is essentially reserving the right to adjust its
price based on any adjustment made to the living wage in 2019.! Kent essentially eliminates the need to
factor in the potential adjustment for October 2019 in its pricing, and takes an impermissible exception to
the required and material pricing structure called for by the Solicitation.

K.ent has thus not only taken exception to the pricing terms of the Solicitation, which are material,

but also bas placed itself at a competitive advantage over other proposers who potentially proposed higher
hourly rates for its employees to account for the potential increase of the living wage rate in October 2019.

Accordingly, Kent’s proposal is non-responsive
[N o
la J. Benjamin Q

11t is jrrelevant to this analysis whether, or how, the living wage was adjusted in 2019. The mere reservation of this right
places Kent af a competitive advantage over other proposers and renders its bid don-responsive.

2 Becauss Kent's conditional pricing renders its proposal non-responsive, we do not offer an opinjon as to whether the
deletion of the notes on the bottom of Form B-1 separately renders the proposal non-responsive.

3



ATTACHMENT 2

Memorandum @

Date: Augnst 1,2019
To: Fred Taylor
Procurement Contracting Officer
Internal Services Department
From: Angela F. Benjamin
Assistant County Attorney
Subject: Responsiveness of Various Bidders for RFP-01261, Security Guard Services for

Special Assessment Districts (the “Solicitation™)

You have asked this office if proposals submitted by various vendors in response to the Solicitation
are responsive. We rely on the information provided in your memorandum, dated July 26, 2019, and the
Solicitation documents. I am advised that the estimated value of the contract exceeds $1 million, and as
such provide a formal responsiveness opinion.

FACTS

The Solicitation is seeking the provision of security guard services at specified Special Assessment
Districts (“SADs”). The Solicitation requires that each proposer submit a single proposal identifying
which SADs it is proposing to provide security guard services, and proposing a single hourly rate for each
type of security guard position regardless of which SAD or SADs the proposer has identified.

You are requesting a responsiveness opinion on the following eight (8) vendors: (1) Abuid J.
Security School, Inc. (*Abuid”); (2) Centurion Security Group LLC (“Centurion™); (3) Kent Security
Services, Inc. (“Kent™); (4) Monarch Global Security (“Monarch™); (5) G48 Secure Security (USA), Inc.
(“G4S™); (6) US Alliance Management dba US Security (“US Alliance™); (7) Marksman Security
Corporation (“Marksman™); and (8) Security Alljance LLC (*Security Alliance™), .

~ Fach of the 8 vendors is analjrzed below.
DISCUSSION
Abnid

Abuid failed to provide a bid bond with its proposal and failed to submit the information requested
as part of its proposal.!

Section 1.11 of the Solicitation provides that, “[g]ach Proposer must submit a bid bond with their
proposal in the amount of $5,000. A Proposal without the $5,000 bid security shall be considered non-
responsive. . . . A copy of the certified check, cashier’s check, {or] itrevocable letter of credit or surety
band must be uploaded to BidSync with the Proposel, with the original mailed to:” the County’s Internal

! Alfhough the omission of parts of a proposal could independently form the basis of a finding of not responsive, 0o such
analysis is necessary as the bid bond issue is dispositive. - TTTT o s



Services Department (“ISD").

- Abuid’s failure to provide a bid bond or other form of acceptable bid security renders its proposal
non-responsive and it should therefore be rejected because it deprives the County of the assurance that the
confract would be entered into if the bid is accepted. See Robinson Elec. Co., Inc. v. Dade Cnty., 417 So.
2d 1032, 1032 (Fla. 3d DCA 1982). Abuid may not cure this defect by subsequently submitting a bond
or other bid security. The RFP required that the bid security be submitted with the proposal. As the failure
to submif the bid bond is not waivable, so oo is the requirement that it be submitted with the proposal.

This opinion is consistent with previous opinions of this office. In addition, this opinion is
consistent with conclusions reached by other state and federal procurement authorities. See, e.g,, Opinion
No. 2003-196, Office of the Attorney Gen. of the State of Ala. (July 22, 2003) (holding that bid security
submitted only minutes after bid submittal and bid opening is a non-waivable defect); see also Matter of:
Elevator Servs. & Sales, Inc., B- 193519 (Comp. Gen.,), 79-1 CPD P 102, 1579 WL 12921 (Comp. Gen.
Feb. 13, 1979) (failure to provide bid bond where solicitation requires one renders bid nonresponsive).

Centurion

Centurion fziled to submit Attachment 3 Proposal Schedule to its proposal. Attachment 3 is the
form that the proposer must fill out to identify the SAD(s) for which Centurion is proposing to provide
security guard services.

Section 3.1 of the Solicitation provides that,

Proposer should complete and refurn the entire Proposal submission package. Proposers
should carefully follow the format and instructions outlined therein. All documents and
information must be fully completed and signed as required and submitted in the manner
described. . . . The Proposal . . . shall clearly indicate which SAD location(s) the
Proposer is proposing on,

Section 4.1 further provides that, “a responsive Proposal is one which follows the requirements of
this Solicitation, includes all documentation, is submitted in the format outlined in this Solicitation, is of
timely submission, and has the appropriate signatures as required on each document” Section 6.0
identifies the Proposal Submission Package, and includes Form B-1 aod 3 attachments, labeled
Attachment 1 Proposer Information, Attachment 2 Performance Bond, and Attachment 3- Proposal
- Schedule.

In addition, Attachment 3- Proposal Schedule, which is the form that the proposer must fill out to
identify which of the SADs it is proposing to provide the services for, provides that, “[f]ailure to submit
this form may deem your proposal nonresponsive.”

The purpose of the competitive bidding process is, among other things, “to secute fair competition
upon equal terms to all bidders . . . . and to afford an equal advantage to all desiring to do business with
the county, by affording an opportunity for an exact comparison of bids.” Harry Pepper & Assocs., Inc.
v, City of Cape Coral, 352 So. 2d 1190, 1192 (Fla. 2d DCA 1977) {citing Wester v, Belote, 138 So. 721,
723-24 (Fla. 1931)). Responses to a solicitation must be capeble of assuring that County thet, if accepted,
the proposal will result in a contract that can be performed in accordance with the requirements of the



Solicitation. See e.g., Glatsteinv. City of Miami, 399 So. 2d 1005, 1007-1008 (Fla. 3¢ DCA 1981} (relying
on Wester for the proposition that solicitations must include “reasonably definite plans or specifications,
as a basis on which bids may be received.”). This standard is embedded within the County’s definition of
“responsiveness” as set forth in Implementing Order 2-13, -

Centurion’s failure to submit the Attachment 3 Proposal Schedule renders its proposal non-
responsive. Without this Schedule, the County camnot determine for which SADs Centurion is proposing
to offer security guard services. Thus, the proposal was not sufficient to provide the County with
assurances that “the proposal will result in a contract that can be performed in accordance with the
requirements of the solicitation.” Glatstein, 399 So. 2d at 1007-1008. Cenfurion’s failure to submit
Attachment 3 also deprives the County of the opportunity to compare Centurion’s proposal with other
proposals, See Harry Pepper, 352 So. 2d at 1192. Indeed, Cenfurion’s failure to submit the required
documentation makes it impossible for the County to evaluate the services that Centurion proposes to
provide. For these reasons, Centurion’s proposal is non-responsive.

Kent

Kent provided a Bid Bond in the form of a cashier’s check with a remitter name of Florida Parking
Systems, Inc.

Section 1.11 of the Solicitation provides that, “[e]ach Proposer must submit a bid bond with their
proposal in the amount of $5,000. A Proposal without the $5,000 bid security shall be considered non-
responsive. . . . A copy of the certified check, cashier’s check, [or] irrevocable letter of credit or surety
bond must be uploaded to BidSync with the Proposal, with the original mailed to:” ISD.

Although the remitter name is not the name of the vendor, the cashier’s check is properly made
out to Miami-Dade County, and the ability to cash the check and obtain the security if there is an issuc is
not impacted by the remitter name being Florida Parking Systems, Inc. Therefore, this does not render
Kent’s bid non-responsive.

Monarch

Your memorandum identified two issues with Monarch’s proposal. First, Monarch marked most
of its proposal as confidential while still signing the waiver of confidentiality. Second, Monarch submitted
multiple price schedules with their proposal.

As for the first issue, Section 1.3 of the Solicitation provides, in relevant part, that “[b]y submitting
a Proposel, each Proposer agrees that all such materials may be considered to be public records. . . . If the
Proposal contains a claim that all or a portion of the Proposal submitted contains confidential, proprietary
or frade secret information, the Proposer, by submitting the Proposal, knowingly and expressly waives all
claims made that the Proposal, or any part thereof no matter how indicated, is confidential, proprietary or
a trade secret and authorizes the County to release such information to the public for any reason.”

Monarch signed the conﬁdeﬁﬁality waiver. Accordingly, notwithstanding Monarch’s marking its

proposal as confidential, you may consider such marking as waived pursuant fo the executed waiver. As
such, this marking by itself does not deem Monarch's proposal non-responsive.
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As for the second issue, Monarch’s proposal is propesing different hourly rates for security guard
services at different SADs in contravention to the Solicitation’s requirements.

Form B-1 of the Solicitation provides that, [t}he hourly rate provided shall be for all SAD locations
selected by the Proposer,” (emphasis added). In addition, Attachment 3- Proposal Schedule, which is the
form that the proposer must fill out to identify which of the SADs it is proposing to provide the services
for, provides that, “[t]he hourly rate provided in form B-1 shall be the rate the Proposer is proposing to
. provide services for each and any of the SAD locatjons it has checked the box below.”

As explained previously, the purpose of the competitive bidding process is, among other things,
“to secure fair competition upon equal terms to all bidders . . . . and to afford an equal advantage to all
desiring to do business with the county, by affording an opportumity for an eéxact conipatison of bids.”
Harry Pepper, 352 So, 2d at 1192, Here, if the County were to accept Monarch’s varying priced proposal,
it would place Monarch at a competitive adventage over other proposers who followed the requirements
of the Solicitation and wete not able to vary its pricing for each SAD. For this reason, Monarch’s bid
must be deemed non-responsive.

G4S

G4S submitted a Class ‘AB’ private investigative and security agency branch office license instead -
of a Class ‘B’ security agency license or ‘BB’ security agency branch office license as required by the
Solicitation. Section 2.5 of the Solicitation provides, in relevant part, that, each proposer must demonstrate
that it meets the minimum qualification requirements, and that if a proposer does not meet the
requirements or fails to provide supporting documentation to show it meets the minimum requirements,
that proposer’s proposal may be deemed non-responsive. The minimum qualification requirement listed
in Section 2.5 is that the Proposer “Th]old a valid class *B’, Security agency License, or class ‘BB’ Security
Agency Branch Office License, issued by the state of Florida, Division of Licensing.”

Section 493.6301, Florida Statutes provides that,

[a]ny person, firm, company, partnership, or corporation which engages in business as
a security agency shall have a class ‘B’ license. . . . Each branch office of a Class ‘B’
agency shall have a Class ‘BB’ license. Where a person, firm, company, partmership,
or corporation kolds both a Class ‘A’ and Class ‘B’ license, each branch affice shall
have a Class ‘AB’ license.

On its website, the Florida Department of Agriculture (the department charged with issuing and
regulating these licenses) repeats the language from the Florida Statutes and states that, “[i]f a person,
firm, company, partmership, or corporation holds both a Class ‘A’ and Class ‘B’ license, each additionat
or branch office must have a Class “AB” license.”

Here, G48 holds a Class “AB” license and therefore also holds a Class “B” license. In addition,
(348 has submitted documentation showing that it holds that license. G48’s proposal is responsive.

US Alliance

US Alliance submitied its proposal and the bid bond by physically delivering a envelope to the
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County, and failed to submit the bid band, a copy of the bid bond, or the proposal through BidSync. The
only portions of the proposal that US Alliance delivered through BidSync were affidavits. The physical
envelope with the proposal and the bid bond was delivered to the County before the close of the
Solicitation. Upon receipt of the envelope, and assumning that the envelope was the bid bond only, you
vetbally advised US Alliance that a copy of the bid bond along with the proposal needed to be submitted
through BidSyne. US Alliance never submitted either the proposal or 2 copy of its bid bond through
BidSync.

The policy of Miami-Dade County is to procure goods and services through electronic means.
Section 2-8.1(j) of the County Code authorizes the Mayor to “purchase electronic commerce and on-line
procurement of goods and services through the use of electronic means” which includes the advertisement
and receipt of competitive sealed bids and proposals submitted through electronic means. In further of
that policy, in 2013 the County awarded a confract for the purchase of an electronic bid management
system, BidSync. The vendor and the County adapted the system to meet the County’s competitive
solicitation policies, procedures, and practices, BidSyne, as an electronic medium for responses, provides
significant protections to the integrity and transparency of the process. For example, BidSync provides a
uniform system for the advertisement, receipt, and processing of bids and proposals. Bids and proposals
received electronically before the openj.ng date remain securely locked in the system until the opening
date and time and no person is able to view any portion of a response until the openmg date and time. In
addition, no person is allowed to remove any document filed in BidSyne, preserving the documents for
public records purposes. BidSync also keeps track of addenda issued and no bidder or proposer can submit
aresponse without first electronically verifying receipt and consideration of addenda issued which modify
the terms and conditions of the solicitation. As such, moving 10 an electronic solicitation system affords
the competitive solicitation process greater security, transparency, and consistency. It mekes County
operations more efficient and less costly.

The Solicitation specifically provides that,

“[e]lectronic proposal respouses to this RFP are to be submitted through a secure
mailbox at BidSync until the date and time as indicated in this document. It is the
sole responsibility of the Proposer to ensure its proposal reaches BidSync before the
Solicitation closing dafe and time. . . . All proposals recéived and time stamped through
the County’s third party partner, BidSync, prior to the proposed submittal deadline shall
be accepted as timely submitted.”

In addition, Section 1.11 of the Solicitation provides that, “[e]ach Proposer must submit a bid bond
with their proposal in the amount of $5,000. A Proposal without the $5,000 bid security shall be
considered non-responsive. . . . A copy of the certified check, cashier’s check, [or] irrevocable letter of
credit or surety bond must be uploaded to BidSync with the Proposal, with the original mailed to:” ISD.

Although the Solicitation explaing that BidSync is the exclusive means for proposers to transmit
their responses to the County, US Alliance’s proposal was submitted in part through BidSync and in part
through hand delivery.

Because of the protections of the process and the efficiencies for the County afforded by BidSync,

the County’s exercise of its discretion to comsider all non-BidSnyc submittals non-responsive is
reasonable. Two reasons support this conclusion. First, the submittal of bids and proposals electronically

12



through BidSyne serves 7 compelling governmental mterest. Secand the failure fo submit a bid or
proppsal through BidSyhc is 4 material non-waivable déviation from the terms of this Sohmtatlon. The
Connity’s commitrient to the: BldSyns Systém as the exclusive migdnd of STJ.bIIlELSSlO]:l refigves the. County
of the burder of drgwing lines deﬁnm,:, ¢ the Gircutstatices under \aduch the:Caonty will oF will tiot consider
non-B:ldSmc maferial, A steadfast commitment to the usg'of BadSync provides certamty to ]JﬂI'thIpantS
and ehmmates the: posm]inli‘ry of. rulmgs that may vary from solicitation to sohcﬁatlon, which is the end of
 profursmerit systéi. See Robisison Blec. Co., 417 8¢, 2d &t 1037 (finding, a-non=waivahle
7] atity:18-of such 4-fiature fhat iy waivet “wotld &dverse»iy affect competitive biddinig by placing a

idder i 4 posmnn ofad antage o‘ver oﬂler blddefs oF. hy otherwxsa u.ndg paksis) _g the Becessary Gofmon,

d o; 1petition; ™) J ispi, Case No- 13-

15011012' of even gmd_ehnes To govern thc decismn whsther fOc postpoﬂe a bui deadliﬁe“m* reJect all bids
er o s:&m s"'hke.f thlS., 18 pfo,_ cmatm* Impo;rtant decisiong should ot be, made on the personal

3eeaiss US: Alhance subxmtted a pomon of Hs proposa] by mieans; forb1ddem by the Sohcltahonﬂ
and the Coy ify hag & compellig govetnmem: irfefést in' reqwnng the use of B1dSync by, vendors in
submltmng their proposals US Alhance’s bid is noaresponsive,

,_Mar}zsman and Secun Alllance‘

ks :" 1 aﬂ.d Secunty Ajllance s"ubmm:ed a Copy « of the bid bonds thfough BldSync, but has.
failed to suBrmt a physmal copy of” the BldBonds to daite:.

Seohon 1.11 of the Solicitation provldes that, “felach Pmpeser mugt submJt : b1d bond with their.
proposa] in the gimount of $5, 000. A Proposal W]Ih@llt the §5,000-bid security shall be. considered non-
 responsive. . ... A copy of the certified chock; cashier’s check, [Gr] ifrevocable, Ie‘fter of credit or surety
bond; must be uploaded to B1dSy‘nc with the Propoesal, with fhe ongmal mailed 167 ISD

Go_{jies af bld bonds when an original is not submﬂ:te& “generally do ngt satlsf)r the requirement
for a bid guarantes ¢ Becanse there is no'way forhe County to ensure that the bid bond hasnot been attered
without the surety’s consett. See e.g., Tutegrated Bus. Solutions, Inc;; B-292,232, 2003 GPD § 122, 2003
WL 21659403 (Comp Gen July 9, 2003} (upholding rejection. of a pIOPDsal sent by facs:xmle ‘becauss
Tacsiniile trangmigsion wwas not permitted iﬂy the salicitation). Consequenﬂy, both Ma.tksman 5 and.
Secarity A]lmnoe s proposals are. non-responsive.
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MEMORANDUM

(Revised)

TO: Honorable Chairwoman Audrey M. Edmonson DATE:  May5,2020
and Members, Board of County Commissioners

SUBJECT: Agenda ltem No.

Please note any items checked.

“3.Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

\/ ~ Applicable legislation requires more than a majority vote (i.e., 2/3’s
present v ,2/3 membership__,3/5's __, unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) ____, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(¢) __ , or CDMP 9 vete
requirement per 2-116.1(4)(c)(2) ___ ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No.
Veto

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING AWARD OF CONTRACT NO
RFP-01261A, RFP-0126]B AND RFP-01261C AS A
DESIGNATED PURCHASE PURSUANT TO SECTION 2-
8.1(B)(3) OF THE COUNTY CODE BY A TWO-THIRDS VOTE
OF THE BOARD MEMBERS PRESENT FOR THE PURCHASE
OF SECURITY GUARD SERVICES FOR SPECIAL
ASSESSMENT DISTRICTS FOR AN INITIAL TERM OF FOUR
YEARS FOR AN AMOUNT NOT EXCEED $25,033,848.00
WITH G4S SECURE SOLUTIONS, INC., KENT SECURITY
SERVICES, INC., AND UNIVERSAL PROTECTION SERVICE,
LLC.DBA ALLIED UNTVERSAL SECURITY SERVICES, LLC.;
AND AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXERCISE ALL PROVISIONS OF
THE CONTRACT, INCLUDING ANY CANCELLATION AND
EXTENSION PROVISIONS, PURSUANT TO SECTION 2-8.1
OF THE COUNTY CODE AND IMPLEMENTING ORDER 3-38

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board finds it is in the best interest of Miami-Dade County to award
Contract No RFP-01261A, RFP-01261B and RFP-01261C as a designated purchase pursuant to
Section 2-8.1(b)(3) of the County Code by a two-thirds vote of the Board members present for the
purchase of security guard services for special assessment districts for an initial term of four years
for an amount not exceed $25,033,848.00 with G4S Secure Solutions, Inc., Kent Security Services,
Inc., and Universal Protection Service, LLC . dba Allied Universal Security Services, LLC.

Section 2. This Board authorizes the County Mayor or County Mayor’s designee to

exercise all provisions of the contract, including any cancellation and extension provisions,
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Agenda Item No.
Page No. 2

pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38. Copies of the contract
documents are on file with and available upon request from the Internal Services Department,
Strategic Procurement Division.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Audrey M. Edmonson, Chairwoman
Rebeca Sosa, Vice Chairwoman

Esteban L. Bovo, Jr. Daniella Levine Cava
Jose “Pepe” Diaz Sally A. Heyman
Eileen Higgins Barbara J. Jordan

Joe A. Martinez Jean Monestime
Dennis C. Moss Sen. Javier D. Souto

Xavier L. Suarez

The Chairperson thereupon declared the resolution duly passed and adopted this 5% day of

May, 2020 This resolution shall become effective upon the earlier of (1) 10 days after the date of
its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon
an override by this Board, or (2) approval by the County Mayor of this Resolution and the filing
of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Angela F. Benjamin
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Wlami-Dade County, FL. ' : E Contract No. RFP-01264

Security Guard Services for Special Taxing Districts
Contract No. RFP-01281

Special Assessment District Assignments
Belle Meade tsland |
Biscayne Beach
StarIsland

THIS AGRFEEMENT made and entered Info as of fhis day of
by and between G4S Securg Solutions (USA) Inc., a corporation
organized and existing under the laws of the Siate of Florida, having Its princlpal office at 7235
Corporate Center Drive, Suite A, Miami, Florida 33126 (hereinafter referred to as the
"Contractor"), and Miami-Dade County, a political subdivision of the State of Florida, having Its
principal office at 111 N.W. 1st Streef, Miami, Florida 33128 (herelnafter referred to as the
"County") (coflectively, the “Pariies’),

WITNESSETH:

WHEREAS, the Contractor has offered o provide sscurity guard services, on a non-
exclusive basis, that shall conform fo the Scope of Services (Appendix A); Miami-Dade County's
Réquest for Proposals {RFP) No. 01281 and all associated addenda and attachments,
incorporated hetein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitied a wiitten proposal dated July 19, 2019,
. hereinafter referred to as the "Contractor's Proposal” which is incorporated hereln by reference;
and,

WHEREAS, the County deslres to proowre from the Contractor such securlty guard
services for the County, in accordance with the terms and conditions of this Agreement; '

NOW, THEREFORE, in consideration of the mutual cavenants and promises hersln
contained, the Parlies agree as follows:

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreemant shall be consfrued as follows, except
. when it is clear from the context that another meaning is Intended:

a) The words "Contract" or "Agresment” to mean collectively these terms and conditions
{Aricle 1 through 45), the Scope of Services (Appendix A}, all other appendices and
attachments hereto, all amendments issued heréto, RFP No. 01261 and all assoclated
addenda, and the Contractor's Proposal.

Pags 1 of 26
845 Rev. 11189
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Miami-Dade County, . Confract No, RFP-01261

c) The words "Contract Manager' to mean Miami-Dade County's Diractor, Infernal Services
Department, or the duly authorized representative designated to manage the Contract.

d) The word "Contractor” to mean G4S Secure Solutions (USA) Inc: and lts permitted
SUCCESSOrs, ‘

&) The word "Days" to mean calendar days.

f) - The word "Deliverables" to mean all documentation and any ftems of any naturs submitied
by the Gontractor to the Projact Manager for review and approval pursuant to the terms
of this Agreement.

a) The words "dirscted”, "required”, "permitted”, "ordered", "designated”, "selected",
"orescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the Project Manager, and
similarly the words "approved", acceptable”, wsatisfactory”, “equal”, "necessary”, or words
of like import to mean respectively, approved by, ot acceptable or satisfactory to, equal or
necessary in the opinion of the Project Manager.

h) The words "Extra Work® or "Additional Work' to mean additions or delefions or
modHflcations to the amount, type or value of the Work and Services as required in this
Confract, as directed andfor approved by the County.

i) The .words "Project Manager" to mean the County Mayor or a duly authorized
representative designated to manage the Project.

j) The words "Proposal’ to mean an offer to provide good or services In response fo a
Request for Proposal. -

k) The words "Scope of Services” to mean the document appended heteto as Appendix A,
which details the work to be performed by the Coniracior.

)] The word “Subcontracior" or *Subconsultant’ fo mean any person, entity, firm or .
corporation, other than the employees of the Contractor, who furnishes labot andfor
materiale, In connection with the Work, whether directly or indlrectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor. :

m)  The words "Work", "Services" "Progranm”, or "Project” fo mean all mafters and things
required to be done by the Contractor in accordance with the provislons of this Confract.

ARTICLE 2. ORDER OF PRECEDENCE

[f there is a conflict between or among the provisions of this Agreement, the arder of precedence
. is as follows: 1) Articles 1 through 45 of this Agreement, 2) the Scope of Sarvices (Appendix A},
3) the Miami-Dade County's RFP No,01261 and any associated addenda and attachments
thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION
a} References to a specified Article, section or schedule shall be construed as reference to

that specified Article, or section of, of schedule fo this Agreement unless otherwise
_Indicated.

Page 2 of 26
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Miami-Dads County, FL ﬂ Contract No. REP-01261

b)

c)

d)

* Reference to any agreement or other instrument shall be deemed to include such

agreament or other Instrument as such agresment or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms,

The terms "hereof, "herein", "hereinaﬁer“,"'hereby“, "herewith”, "hereto”, and "hereunder”
shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in this Agreement are for
convenience only and shall not be desmed to limit, amplify or modify the terms of this .
Contract, not affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

&)

b)

d)

This Agreement incorporates and includes all prior negotiations, cofraspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The Pariles agree that there -are no commitments, agreements, or
understandings conceming the subject matter of this Agrsetnent that ars not contained in
this Agreement, and that this Agresment contalns the entire agreement between the
Parties as to all matters confained herein. Accordingly, it is agreed that no deviation from
the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representatjons or moedifications
concerning this Agreement shali be of no force or effect, and that this Agresment may be
modified, altered or amended only by a written amendment duly executed by both Parties
or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hersunder.

" The Contractor acknowledges that this Agreement requires the performance of all things

necessary for or Incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned In this Agreement but-
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall per‘g)rm.the same as though they were specifically mentioned, described and
delineatsd. ‘

The Contractor shall furnish all labor, materials, tools, supplies, and other itéms required

‘to perform the Work and Services that are necessary for the completion of this Confract.

AllWork and Services shall be accomplished at the direction of and to the safisfaction of
the Project Manager.

The Contractor acknowledges that the County shall make ali policy decisions regarding
the Scape of Services. The Contractor agrees fo provide input on pollcy issues In the form
of recommendations. The Confractor agrees to implement any and ali changes in
providing Services hereunder as a result of a policy change implemented by the County.
The Contractor agrees fo act In an expeditious and flscally sound manner in providing the
County with Input regarding the time and cost to Implement sald changes and In execuling
the aclivities required to implement said changes. . :

ARTICLE 6. CONTRACT TERM

The Contract shall become effective on and shall continue through the last day of the forty-eighth
(48th) menth. The County, at its sole discretion, may renew-this Contract once for four (4) years.
The County may also extend this Gontract for up to one hundred-elghty (180) calendar days

G45
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 Miami-Dade County, L. | | contract ho. Rrp-01261

beyond the curtent Cantract perlod and will notify the Contractor in writing of the extension, This
Contract may be extended beyond the initial one hundred-sighty (180) calendar day extension
period by mutual agreement between the County and the Contractor, upon approval by the Board
of Gounty Commissioners, :

ARTICLE 6. NOTICE REQUIRERMENTS

All notices required or permitted under this Agreement shall be i writing and shall be desmed
sufficiently served i defivered by Registered or Certifed Mall, with return receipt requested; or
dellvered personally; or deliversd via e-mall (if provided below) and followed with delivery of hard
copy; and in any case addressed as follows:

{1} tothe County

a) tothe Project Manager:

i
-Miami-Dade Gounty ,
Parks, Recreation and Open Spaces Department
Attentlon: Division Chief
Phone: (305) 375-2702
E-mail: (305) 375-3338

ahd,
b) ,
fo the Confract Manager.

Miami-Dade Cotnty

internal Servicas Department, Strategic Procurement Division
Attenfion: Chief Procurement Officer

111 N.W. 1%t Street, Suite 1375

Miami, FL 33128-1874

Phone: (305) 375~4900

E-mall: Namita.Uppal@miamidade.gov

(2) To the Contractor

Carlos Barbosa, Vice President, Southeast Region
348 Secure Solutions (USA) Inc. ’

1395 University Blvd.,

Jupiter, FL. 334568

Phone: (561) 681-6642

E-mail: carlos.Barbosa@usa.g4s.com

Either party may at any time desighate a different address and/for contact person by giving netice
as provided above to the other party. Such notices shall be deemed glven upon recsipt by the
addressee.

ARTICLE 7. PERFORMANCE BOND

Contractor shall provide a Performance Bond in the amount of 10% of the total agreed upon yearly
(52 week) total price for 1SD. Performance Bond shall be delivered to the County within fiiteen
(15) calendar days after the effective date of the resolution awarding this Contract, If any.
Perdormance Bond may be prepared on the applicable bond form(s) provided herein as
Attachment 2. It may be in the form of a Surety Bond wrltten through a local surety bond agency,

Page 4 of 26 ‘
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Miami-Dade County, FL lcontractﬂo. REP-G1261

rated as to Management and Strength. In lieu of a bond, an Irrevecable letter of credit or & cash
_ hond in the form of a certifled cashiler's check made out to the Board of County Commissioners
wlll be acceptable. No other forms shall be accepted. If the Contractor fails to deliver the
Performance Bond within this speoified time, including granted exfensions, the County shafl
declars the Contractor in default of the contractual terms and condftions, and the Confractor shall
surrender Its offer guaranty/Proposal bond, and the County shall not accept any Propasal from
the Contractor for a twelve (12) menth period following such default.

Contractor shall execute and deliver prior to the issuance of a Nofice-to-Proceed, a Performance
Bend in the amount of 10% of tha total agreed contract price. If the Contractor fails to deliver the
initial Performance Bond within the specified time, including granted extensicns, the County shall
declare the Contractor in default of the contractual terms and conditions, and the Contractor shall
surrender its proposal guarantee.

ARTICLE 8. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Confractor deesmed necessary in order to
defermine the price the Contractor will charge fo provide the Services to be performed under this
Contract. The compensation for all Services performed under this Confract, including all costs
assoclated with such Services, shall be as stipulated in Appendix B, Prioe Schedule. The County
shall have no abligation to pay the Contractor any additional sum in excess of this amount, except
for a change and/ar modification fo the Contract, which is approved and executed in wrlting by
the County and the Contractor.

All Services underiaken by the Contractor before County's approval of this Contract shall be at
the Confractor's risk and expense. .

The County shali not be liable for any out-cf-pocket expenses, including employee lodging,
transportation, per diem, and all miscellaneous cost and fees. '

ARTICLE 2. PRICING '

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during
the Contract term, including any renewal or extension thereof. The initial negotiated prices shall
prevail untll the first Living Wags adjustment is considered.

The County may consider a request from the Gontractor for a price adjustment only fo appiicable
hourly, billable positions, at such time that thers Is an increase in the Living Wage, in accordance
with the Living Wage Ordinance effective October 1# of each year. The Living Wage adjustment
under this cortract shall not be considered until October 2020, 1tis the Contractor’s responsibility
to request any pricing adjustment under this provision for ihe Living Wage. Any price adjustment
to the hourly rates herein cannot exceed the Living Wage increase percentage amount for that
fiscal year.

ARTICLE 10. LIVING WAGE/SUPPLEMENTAL GENERAL AGREEMENT

The Contractor shall comply with the provisions of Section 2-8.9 of the Code of Miami-Dade
County, also known as the Living Wage Ordinance (Appendix C, Supplemental General Conditicn
- Living Wage), and hereby acknowledges awarenass of the penalfies for non-compliance.

ARTICLE 11. METHOD AND TIMES OF PAYMENT

The Contractor shall invoice the County periodically, but not more than once per month, upon
‘ Page 6 of 26 ‘
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Miami-Dade County, FL : i Confract No, RFP-01261

involces certified by the Gontractor pursuant to Appendix B — Price Schedule. All involces shall
be taken from the books of account kept by the Contractor, shall be supported by coples of paytoll

distribution, recelpt bills or other documents reasonably required by the County, shall show the
County’s contract number, and shall have a unique invoice number assigned by the Contractor,
It I the policy of Miami-Dade County that payment for ail purchases by County agencies shall be
made in a timely manner and that inferest payments be made on fate payments. Al firms,
including Small Business Enterprises, providing goods and services to the County, shall recelve
_ payment to maintain sufficlent cash flow. In accordance with Section 218.74 of the Florida
Stafutes, and Section 2-8.1.4 of the Code of Miaml-Dade County, the time at which payment shall
be due frotn the County or the Public Health Trust shall be forty-five {4B) days from receipt of a
proper invoice. Bilings from prime Contractors under services and goods contracts with the
County or Public Health Trust, that are Small Business Enterprise contract set-aside, bid
preference or contain a subcontractor goal, shalf be promptly reviewed and payment made by the
Courity or Trust on those amounts not under dispute within fourteen (14) calendar days of receipt
of such billing by the County or the Trust pursuant o Sectionis 2-8.1.1.1.1 and 2-8.1.1.1.2 of the
Code of Miami-Dade. All payments due from the County or the Public Health Trust, and not made
within the time specified by this section shall bear Interest from thirty {30) days after the due date
at the rate of one petcent {1%) per month on the unpaid balance. Further, proceedings to resolve
disputes for payment of obligations shall be concluded by final written decision of the County
Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper

involce was received by the County or the Public Health Trust. : ‘

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contracter to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Confractor under this Contract.. Such retained amount shall be appiled to the
amount owed by the Contractor to the Gounty. The Coentractor shall have no further claim to such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the
Gounty to the Contractor for the applicable payment due herein,

Invoices and associated back-up documsntation shall be submitted In duplicate by the Contractor -
to the County as follows:

Miami-Dade County

Finance Depariment

¢/o Miami Dade PROS Depattment
Aftertion: Shared Services Payable Unit
111 NW 1=t Street, 26" FL

Miami, Florida 33128

The County may at any time designate a different address and/or contact person by giving written
notice to the other patty. ‘

ARTICLE 12, INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees, agents
and Instrumentafities from any and all liability, losses or damages, including attorneys' fees and
costs of defense, which the County or its officers, employees, agents of instrumentalities may
Incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature
arising out of, relating to or resulting from the performance of this Agreement by the Contractor
or its employees, agents, servants, partners princlpals or subcontraciors. The Contractor shall
pay all claims and logses in connection therewith and shall Investigate and defend all claims, suits
or actions of any kind or nature in the name of the County, where applicable; including appellate
proceedings, and shall pay all costs, judgments, and attorney’s fess which may issug thereon.
The Contractor expressly understands and agrees that any insurance protection required by this

Page 6 of 26 .
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Miami-Dade Cointy, FL | contract No. RFP-01261

Agreement or otherwise provided by the Confractor shall in no Way limit the responsibility to
indemnify, kesp and save harmless and defend the County or lts officers, employees, agents and
instrumentalities as herein provided.

The Contractor shall furnish o Miami—Dade County [ntemnal Services Depariment, Strategic
Pracurement Division, Certificate(s) of Insurance which indicate that insurance coverage has
heen obtained which meets the requirements as outlined below:

A. Worker's Compensatioh Insurance for ali employess of the Contractor as required
by Florida Statute 440.

B. Commercial General Liabllity Insurance in an amount not less than $6,000,000 per
accurrence. Policy must include coverage for Personal Injury Liability. Miaml-
Dade County must be shown as an additional insured with respect to this
coverage.

C. Automobile Llability Insurance covering all owned, non-owned and hired vehicles
used in connection with the work, in an amount not less than $1,000,000 combined
single limit per occurrence for bodily injury and property damagse.

All insurance policies required above shall be issued by companias authorized to do business
under ihe laws of the Stats of Florida, with the following qualifications:

The company must be rated no less than "A-" as to management, and no less than
“Class VI as to financial strength by Best’s Insurance Guide, published by AM.
Beet Company, Oldwick, New Jersay, or its equivalent, subject to the approval of
the County Risk Management Division. '

or

The company must hold a valid Florida Cettificate of Authorlty as shown in the
jatest “List of All Insurance Companies Authorized or Approved to Do Business in
Florida” issued by the State of Flotide Department of Financial Servicss,

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1% STREET
SUITE 2340
MIAR, FL 33128

Compllance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agresment.

Award of this Contract is contingent upon the receipt of the Insurance documents, as required,
within ten (10) business days If lssuance of a purchase order. if the insurance certificate is
received within the specified timeframe but not in the manner prescribed in this Agreement, the
Contractor shall have an additional five (5) business days from the date the County notifies the
Contractor that the insurance certification is insufficient to submit a corrected certificate to the
County. If the Contractor fails to submit the required insurance documents In the manner
prescribed in this Agreement within fifteen (15) business days of issuance of a purchase order,
the Contractor shall be in default of the contractual terms and conditions and award of the Gontract
may be rescinded, uniess such timeframe for submission has been extended by the County.
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The Cortiractor shall assure that the Gertificates of Insurance required in conjunction with this
Section remain in full force for the term of the Contract, including any renewal or extenslon periods
that may be exercised by the County. If the Cerificate(s) of Insurance is scheduled to expire
during the term of the Cortract, the Contractor shall submit new of renewed Cettificate(s) of
Insurance o the County a minimum of ten (10) calendar days before such expiration. In the event
that expired Certificates of Insurance are not replaced or renewed to cover the Contract peried,
the County may suspend the Contract untii the new or renewed certificates are received by the
County in the manner prescribed hereln. If such suspension axceeds thirty (30) calendar days,
the County may, at its sole discretion, terminate the Contract for cause and the Contractor shall
he responsible for all direct and indirect costs associated with such termination.

ARTICLE 3. MANNER OF PERFORMANGE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled fo a satisfactory performance
of all Services described hereln and to full and prompt cooperation by the Contractor in all
aspects of the Services. At the request of the County, the Contractor shall promiptly
remove from the Project any Contractor's employee, subconfrastor, or any piher person
performing Services hereunder, The Contractor agrees that such removal of any of its-
employees does not require the termination or demotion of any employes by the
Contractor.

b) The Contractor agrees to defend, hold harmiess and Indemnify the County and shail be
liable and responsible for any and all clalms, suits, actions, damages and costs (including
attorney's fees and courl costs) made against the County, occurring an account of, arising
from or in connection with the removal and replacement of any Contracior's personnel
performing services hersunder at the behest of the County. Removal and replacement of
any Contractor's personnel as used in this Article shall not require the termination and or
demotion of such Contractor's personnel,

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a stfficient humber of competent and qualified professionals
and other persorinel to mest the requirements fo which reference is hereinafter made.
The Contractor agrees to adjust its personnel staffing levels or fo replace any its personnel
if so directed upon reasonable request from the County, should the County make a
determination, In its sole discrefion, that said personnel staffing is inappropriate or that
any individual is hot performing in a manner consistent with the reguirements for such a
position. -

d) The Contractor warrants and represents that its personnel have the proper skil, fraining,
background, knowledge, experlence, rights, authorizations, integrity, characier and
licenses as necessary to perform the Services described hereln, in a competent and
‘professional manner.

e) The Contractor shall at all fimes cooperate with the County and coordinate its respective

woik efforts to most effectively and sfficiently maintain the progress in performing the
Servicas.

) The Contractor shall comply with all provisions of all federal, state and local laws, stafutes,
- prdinances, and regulations that are applicable fo the performance of this Agreement.
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ARTICLE 14. EMPLOYEES OF THE CONTRACTOR

All employées of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employses or agents of the County. The Contractor
shall supply competent employess. The County may require the Contracior to remove an
employee it deems carejess, incompetent, insubordinate or otherwise objectionable and whose
continued employment on County property is rot In the best interest of the County. Each
employse shall have and wear propet identification.

ARTICLE 15. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall bs, in the performance of all work services and activities under this
Agreement, an Indepsndent contractor, and notan employee, agent or servant of the County. All
persons engaged in any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Contracior's sols direction, supervigion and control, The -
Contractor shall exercise control over the' means and manner in which it and Its employees
perform the work, and In all respects the Contractor's relationship and the relationship of its
employses to the Ceunty shall be that of an independsnt contractor and not as employees and
agents of the County. :

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 16. DISPUTE RESOLUTION PROGCEDURE

a} The Contractor hersby acknowiedges that the Project Manager wiil deferming in the first
instance all questions of any nature whatsosver arising out of, under, or In connectlon
with, or In any way related to or on account of, this Agreement including without limitations:
questions as to the value, acceptabllity and fitness of the Services; questions as fo elther
party's fulfillment of its obligations under the Contract; negligence, fraud or
misrepresentation before or subsequent fo acceptance of the Proposal; questions as fo
’lthe interpretation of the Scope of Sefvices; and claims for damages, compensation and
0S5e8. .

h) The Coniractor shall be bound by alt determinations or orders and shall promptly comply
with every order of the Project Manager, Including the withdrawal or modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's defermination or order. Where orders are given orally, they will be lssued In
writing by the Project Manager as soon thereafter as is practicable.

c) The Coniractor must, in the final instance, seek to resolve every difference concerning the
Agreement with the Project Manager.. In the svent that the Coniractor and the Project
Manager are unable to resolve their difference, the Contractor may inifiate a dispute in
accordance with the procedures set forth in this Article. Exhaustion of these procedures
shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the Partles authorize the County Mayor or designee, who
may not be the Project Manager or anyone assodiated with this Project, acting perscnally,
to detide all questions arising out of, under, or in connection with, o In any way related to
of on account of the Agresment (including but not limited to claime in the nature of breach
of contract, fraud or misrepresentation arlsing elther before or subsequent to execution
hereof) and the decision of sach with respect fo matters within the County Mayot's purview
as set forth above shall ba conclusive, final and binding on Partles. Any such dispute shall
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be brought, If at all, before the County Mayor within 10 days of the occurrence, event or
act out of which the dispute arises. '

e) The County Mayor may base fhis declsion on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective defermination of whether Contractor’s performance or any Dellverable

. mests the requirements of this Agreement and any apecifications with respect thereto set
forth herein. The effect of any decision shall not be impaired or walved by any negotiations
or seftlerents or offers made in connection with the dispute, whether or not the County
Mayor participated therein, or by any prior decision of others, which ptior declsion shall be
deemed subject to raview, or by any termination or cancellation of the Agreement. All
such disputes shall be submitted in writing by the Contractor to the County Mayor for a
decision, fogether with all evidence and other pertinent information in regard to such
questions, in order thet a falr and impartial decision may be made. Whenever the County
Mayor is entitied to exercise discretion or Judgement or to make a determination or form
an oplnion pursuiant to the provisions of this Article, such action shall be fair and Impartial
when exercised or taken. The County Mayor, as appropriate, shall render a decision in
writing and defiver a copy of the same to the Contractor, Except as such remedies may
be fimited or waived elsewhere in the Agreement, Contractor may pursue any remedies
available under law after exhausting the provisions of this Article. This Article will survive
the expiration or termination of this Agresment.

ARTICLE 17. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall constitute

. the entire Agreement between the Parties with respect hereto and supersedes all previous

communications and represéntations or agreements, whether written or oral, with respect

to the subject matter hersto unless acknowledged in writing by the duly authorlzed
representatives of both. Partles.

b) Nothing in this Agreement shalt ba construed for the benefit, intended ot otherwise, of any
third party that Is not a parent or subsidlary of a party or otherwlse related (by virtue of
ownership centrol or statutory conrol) to a party.

c) in those situations where this Agreement imposes an Indemnity obligation on the

: Contractor, the County may, at its expense, elect to participate in the defense if the County
should so choose. Furthermore, the County may at its own expense defend or seffle any
such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor. _ :

ARTICLE 18. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintaln, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subconfractors and suppliers, shall retaln such
records, and all other documents relevant to the Services furnished under this Agreement for a
perlod of three (3) years from the expiration date of thls Agreement and any extension thereof,

ARTICLE 19. AUDITS

The Gounty, or its duly authorized representatives and governmentel agencles, shall until the
expiration of three (3) vears after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contracter's books, documents,
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papets and records and of its subcontractors and suppliers which apply to all matters of the
County. Such records shall subsequently conform to Generally Accepted Accounting Principles
requirements, as applicable, and shall only address those fransactions relafed to this Agreement.

Pursuant fo Section 2-481 of the Code of Miami-Dade County, the Contractor will grant access fo
the Commission Auditor to all financial and performance related records, property, and equipment
purchased in whole or in part with government funds. The Contractor agrees to maintaln an
accounting system that provides accounfing records that are supported with adequate
documentation, and adequate procedurss for determining the allewability and allocability of costs.

ARTICLE 20. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute persormel for the key personnel identified by the
Contractor's Proposal, the Contractor must nofify the County In wwiting and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 21. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Coniracter shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title o interest in or fo the same or any part thereof without the priot written
consent of the County. -

ARTICLE 22. SUBCONTRACTUAL RELATIONS

a) If the Contractor wil cause any part of thla Agreement to be performed by a
Subcontractor, the Contractor shall ensure that the provisions of this Contract will apply
to such Subcontractor and its officers, agents and employees in all respects as if it and
they were employess of the Contractor; and the Contractor will not ba in any manner
thereby discharged from its obligations and liabilities hersunder, but will be Tabls
hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
employees, as if they were employees of the Contractor. The services parformed by the
Subcontractor will be subject to the provisions hereof as If petformed direclly by the
Contractor. ,

b) The Contracior, before making any subcontract for any portion of the services, will state .
in writing to the County the name of the proposed Subcontractor, the portion of the
Services which the Subcontractor is to do, the place of business of such Subcontractor,
and such other information as the County may require. The County will have the right
io require the Contractor not to award any subcontract to a person, firm or corporation,
disapproved by the County. '

¢) - Before entering Into any subconfract hereunder, the Contractor will inform the
Subeontractor fully and completely of all provisions and requirements of this Agreement
relating elther directly or indirectly to the Services to be performed. Such Services
petformed by such Subcantractor will strictly comply with the requirements: of this
Confract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addition fo the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financia! resources to perform the Services In a satisfactory manner. To be
considered skillad and exparienced, the Subeontractor must show to the satisfaction of
the County that It has satisfactorlly performed services of the same general type which
is required to be performed under this Agreement.
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) The County may to withdraw its consent to a subcontract if it appears to the County that
the subcohtract will delay, prevent, or otherwise impair the patformance of the
Contractor's obligations under this Agreement, All Subcontractors are reguired to

_ protect the confidentiality of the Counfy's and County's proprietary and confidential
information. Contractor shall furnish to the County coples of all subcontracts between
Contractor and Subceniractors and suppliers hersunder, Within each such subcontract,
there shall be a clause for the benefit of the Caunty tn the event the County finds the

 Contractor in breach of this Contract, permitting the County to request compietion by the

Subconiractor of its performance obligations under the subcontract. The clause shall
include an option for the County to pay the Subcontractor directly for the performance
by such Subcontractor. Notwithstanding, the foregoing shall neither convey nor imply
any obfigation or llabllity on the part of the County to any subcontractor hereunder as
more fully desciibad hetaln.

ARTIGLE 23. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. Howsver, since these assumptions, paramsters, projections, estimates
and explanations represent predictions of future events the County makes no rapresentations or
guarantees; and the County Is not responsible for the accuracy of the assumptions presented,
and the County is not responsible for conclusions to be drawn therefrom; and any assumptions,
parameters, projections, estimates and explanations shall not form the basis of any clalm by the
Contractor, The Contractor accepts all risk assoclated with using this information.

ARTICLE 24, SEVERABILITY

If this Agreement contalns any provision found to be unlawful, the same shall be deemed to be
of no effact and shall be deemed stricken from this Agreement without affecting the binding force
of this Agreement as it shall remain after omitfing such provision.

ARTICLE 25. TERMINATION AND SUSPENSION OF WORK

a) This Agreement may be terminated for cause by the County for reasons including, but not
limited to, the following: (i) the Contractor commits an Event of Default (as defined below
in Article 26); or (i) Contractor aftempts o meet its contractuat obligations with the County
through fraud, misrepresentation, or material misstateinent,

k) This Agreement may also be terminated for convenience by the County. Termination for '
) convenience is effective on {he termination date stated in the written notlee provided by
the County.

c) If County terminates this Agreement for cause under Article 25(a)(ii) above, the County
may, in its sole discretion, also terminate or cancel any other contraci(s} that such
individual or corporatlon or other entify has with the County and that such individual,
corporation or other entity shall pay all direct and indirect costs associated with such
termination or cancellation, including attorneys’ fees.

d) The foregoing notwithstanding, any individual, corporation or cther entity which aitempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up ta five (6) years in
accordance with the County debarment procedures. The Confractor may be subject to
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debarment for fallure to perform and all other reasons set forth in Section 10-38 of the
Code of Miami-Dade County.

In the event that the County exercises its right to terminate this Agfeement, the Cohiractor
shall, upon receipt of such notice, unless otherwlse directed by the Gounty:

ii.

il

stop work on the date specified in the natice ("the Effective Termination Date”);

take such action as may be necessary for the protection and praservation of the
County's materials and property;

cancel orders;

assign to the County and deliver to any jocation designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agresment and has besn specifically developed for the sole
purpose of this Agreement and not incerporated in the Services;

take no action which will Increase the amounts payable by the County under this
Agreement; and

In the event that the County exercises ifs right to terminate this Agreement, the Cohtractor
will be compensated as stated in the payment Articles herein for the:

i

portion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; and

non-cancelable Deliverables that are not capable of use except in the pesformance
of this Agreement and has been specifically developed for the sole purpose of this
Agreement, but not incorporated in the Services.

g)~ Al compensation pursuant to this Article are subject to audit.

ARTICLE 26. EVENT OF DEFAULT

a)

G45

An Event of Default is a material breach of this Agréement by the Contractor, including but
not imited to the following:

il

the Contractor has not deliversd Defiverables on a timely basis,
the Contractor has refused of failed fo supply enough properiy skilled staff personnel;

the Contractor has failed o make prompt payment to subcontractors or suppliers for
any Services;

the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency statute or
debtorforeditor law or if the Confractor's affairs have been put In the hands of a
recelver;

the Contractor has failed to obtain the approval of the County where required by this
Agreement;
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vi. the Contractor has falled to provide "adequate assurances" as required under
subsection b below; . ‘

vii. the Contractor has failed in the represeﬁtation of any warranfies stated herain; or
viil. the Contractor has failed to comply with Article 38 of this Agresment.

B When, in the sole apinion of the County, reasonable grounds for uncertainty exist with
raspact to the Contractor's ability to perform the Services or any portion thersof, the
County may request that the Contractor, within the fimeframe set forth in the County's
request, provide the County with adequate assurances to the safisfaction of the Project
Mianager, in writing, of the Contractor's ability to petform in accordance with the terms of
this Agreement. Until the County receives such assurances, the County may request an
adjustment to the compensation received by the Contractor for portions of the Services
which the Contracior has not performed. In the event that the Contractor falls to provide
to the County the requested adequate assurances within the prescribed timeframe, the
County may:

i, ftreat such failure as a repudiation and/or a material breach of this Agresment; and

ii. resort to any remedy for breach provided hersin or &t law, including but not limited
{o, terminafing this Agreement or taking over the performance of the Services or any
part thereof either by itself or through others,

) If the County terminates this Agreement for default, the County or its designated
representatives may immediately {ake possession of all applicable equipment,
materials, products, documentation, reports and data.

ARTICLE 27. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Ceniractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithatanding, the County may, in its sole discretion, alflow the Contractor fo rectify
the default to the County's reasonable satisfaction within a thirty (30) day period. The County
may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County’s rights hereunder, so long as the Contractor has commenced curing
such default and is effectuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the County prescribes. The defaulf noflce shall speciy the date
the Contractor shall discontinue the Services upen the Termination Date.

ARTICLE 28, REMEDIES IN THE EVENT OF DEFAULT

If an Event of Defauli occurs, whether or not the County elects to terminate this Agreement as a

result, the Contractor shall be liable for all damages resulting from the default, including but not
fimited to:

a) lost revenues;

b the difference between the cost associated with procuring Services hersunder and the
amount aciually expended by the County for re-procurement of Services, including
procurement and administrative costs; and

c) such other direct damages.
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The Contractor shall also remain fiable for any liabililes and clalms related to the Contractor's
default. The County may also bring any suit or proceeding for specific petformance or for an
injunction.

ARTICLE 29, PATENT AND COPYRIGHT INDEMNIFICATION

»

P e e e —,———

The Contractor shall not infringe on any copytights, trademarks, service marks, frade
secrats, patent rights, ofher intellectual property rights or any other third party proprietary
rights in the performance of the Work.

The Contractor warrants that all Defiverables furnished hereunder, Including but not limited
to: equipment, programs, dosumentation, software, analyses, applications, methods,
ways, processes, and the like, do not infringe upon or violate any copyrights, trademarks,
service marks, trada secrets, patent rights, other infellectual property rights or any other
third party proprietary rights.

The Coniractor shall be llable and responsible for any and ail claims made against the
County for Infiingement of patents, copyrights, service marks, frade secrets or any other
third pariy proprietary rights, by the use or supplying of any programs, documentafion,
software, analyses, applications, methods, ways, processes, and the like, in the course of
performance or completion of, or In any way connected with, the Work, or the County's
continued use of the Deliverables furnished heraunder. Accordingly, the Contractor at its
own expense, including the payment of attorney's fees, shall indemnify, and hold harmless
the County and defend any action brought against the County with respect to any claim,
demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, of portion
thereof is held to constitute an infringement and Its use is or may he enjoined, the

- Contractor shall have the obligation to, at the County's option to {i) modify, or require that

the applicable subcontractor or supplier modify, the alleged infringing iem(s) at its own
gxpense, without impairing in any respect the functionality or performance of the item(s),
or {li) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s).

The Contractor shall be solely respensible for determining and informing the County
whether a prospetiive supplier or subconiractor is a party fo any litigation involving patent
or copyright Infiingerent, service mark, trademark, violation, or proprietary rights ofaims
or is subject to any injunction which may prohibit It from providing any Deliverable
hereunder. The Confractor shall enter into agreements with alf suppliers and
subcontractors at the Contractar's own risk. The County may reject any Deliverable that
it believes to be the subject of any such litigation or injunction, or if, in the County's
judgment, use thereof would delay the Work or be unlawful.

ARTICLE 30. CONFIDENTIALITY

a)

G45

Al materials, data, transactions of ali forms, financial information, documentation,
inventions, designs and methods obtained from the County in connection with the Services
performed under this Agreement, made or developed by the Contractor or its
subcontractors in the course of the performance of such Services, or the results of such
Services, or which the County holds the proprietary rights, constitute  confidential
information and may hot, without the prior written consent of the County, be used by the
Contractor or its employess, agents, subcontractors or suppliers for any purpose other
than for the benefit of the County, unless required by law. In addition to the foregoing, all
County employee information and County financial infarmation shall be considered
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* confidential information and shall be subject to all the requirements stated hersin. Neither
the Contractor nor its employees, agents, subcontractars or suppliers may sell, transfer,
publish, disclose, display, license or otherwise make available to othars any part of such
confidential information without the prior writteh consent of the County. Additionally, the
Confractor expressly agrees to be bound by and to defend, indemniy and hold harmless
the Gounty, and their officers and emplayees from the breach of any federal, state or local

-law in regard fo the privacy of individuals.

b} - The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed fo such confidential information of thelr obligation to keep such
information confidential and shall promptly advise the Gounty in writlng If it leams of any
unatithorized use or disclosure of the confidential infarmation by any of its employeses or
aganits, ar subcontractor's or supplier's employsees, present or former. In additlon, the
Contractor agress to cocperate fully and provide any assisiance necessary o ensure the
confidentiality of the confidential information. :

c) It is understood and agreed that in the event of & breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain any
such breach or threatened breach. Unless otherwise requested by the County, upon the
complation of the Services performed hereunder, the Contractor shall immediataly fum
overto the County all such Confidential information existing in tangible form, and no coples
thereof shall be retained by the Coniractor or its employees, agents, subcontractors or

, suppliers without the prior written consent of the County, A certificate evidencing
compliance with this provislon and signed by anofficer of tha Contractor shall accompany
such materals.

"ARTICLE 31. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, the County is subject ta the stipulations of Florida's
Public Records Law.

‘The Contractor acknowledges fhat all computer software in the County's possessioh may
constitute of contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
Information or materials which the County has developed at its own expenss, the disclasure of
which could harm the County's proprietary interest thersin,

During the term of the contract, the Contractor will not use directly or Indirectly for itself or for
others, or publish or disclose to any thitd party, or remove from the County's property, any
computer programs, data compilations, or other software which tha County has developed, has
used ot is using, Is holding for use, or which are otherwise in the possession of the County
(hereinafter "Computer Software”). All third-party license agreements must also be henored by
the contractors and their employees, except as authotized by the County and, if the Compufer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This Includes mainframe, minis, telecommunications, personal computers and any and
- all information technology software.

The Contractor will report fo the County any information discoversd or which Is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Contractor’s authority to prevent improper use, disclosure or removal.
Pags 16 of 26
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ARTICLE 32. PROPRIETARY RIGHTS

a)

b)

d)

G458

The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereinder or furnished by the Gentractorto the Couniy and/ar
created by the Condractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Contractor performs in connection with this Agreement, inciuding
all copyright and other proprietary rights thersin, which the Confractor as well as its
employees, agents, subcontractors and suppliers, may use only in connection with the
parformance of Services under this Agresment. The Coniractor shall not, without the prior
wiitten consent of the County, use such documentation on any other project in which the
Contractor or its employees, agents, subcontractors or suppliers are or may become
ongaged. Submisslon or distribution by the Coniractor fo meet officlal regulatory
reguirements or for other purposes in connection with the parformance of Services under
this Agresment ‘shall not be construed as publication in derogation of the County's

- copyrights or other proprietary rights.

All rights, fitle and interest in and to certain inventions, ideas, designs and methods,
specificafions and other documentation relafed thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed Works™
shall become the propesty of the County.

Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers
shall have any proprietaty interest in such Developad Works. The Developed Works may
not be ulilized, reproduced or distributed by or on behalf of the Contractor, or any
employee, agant, subcontractor or supplier thereof, without the prior witten consent of the

. County, except as required for the Contractor’s performance hersunder.

Excspt as otherwise provided in this Article 32, or elsewhere hereln, the Contractor and
its subcontractors and suppliers hereunder shall retain all proprietary rights In and to all

_ Licensed Software provided hereunder, that have not been customized to satisfy the
performance criteria set forth in the Scope of Services. Notwithstanding the foregeing, the

Contractor hereby grants, and shall require that its subcontractors and suppfiers grant, if

_the County so desires, a perpetual, irrevocable and unrestricted right and license 1o use,

duplicats, disclose and/or permit any other person(s) or entity(jes) to use all such Licensed
Software and the associated specifications, technical data and other Documentation for
the operations of the County or entities controliing, controlled by, under common sontrol
with, or affiiiated with the County, or organizations which may hereafter be formed by or
hecome affiliated with the County. Such license specifically includes, but Is not limited to,
the right of the County o use and/or disclose, In whole or in part, the technical
documentation and Licensed Software, including source code provided hereunder, to any
person or entity outside the County for such person's or entity's use in furnishing any
and/or all of the Deliverables provided hereunder exclusively for the County or entities
confrolling, controlled by, under common control with, or affiliated with the County, or
organizations which may hereafter be formed by or become affiflated with the County. No
such License Software, specifications, data, documentation or related information shall be

_deemed to have been given in confidence and any statement or legend to the contrary

shall be void and of no effect.
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ARTICLE 33, VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County - Intertnal Services Department,
Strategic Procurement Division, for the duration of this Agreement. In becoming a registered
vendor with the Gounty, the Contractor confitms its knowledge of and commitment to comply with
the followlng: :

1. Miami-ade County Ownership Disclosure Afiidavit
[Section 2-8.1 of the Cade of Mami-Dade Cotnty) ‘ 14, Subcontractor/Supplier Listing
. {Section 2-8,1 of tha Cods of Miami-Dads Counfy}
2. Mami-Dade County Emplayment Disclostire Affidavit
(Section 2,8.1(d)(2) of the Cods of Mlami-Dade Caundy) 18, Form W-3 and 147c Letter
. (as required by the Infernal Revenue Service}
3. Mlami-Dacie Counfy Ermployrent Drug-free Workplace

Cayfiflcaifon 16. FEIN Number or Social Sacurity Number
{Section 2-8.1.2{b} of the Cods of Mizmi-Dads Counly) in order to esfablish a fila, tha Confraclor's Federaf
Emplover [denfificatlon Number (FEIN} must he

4. Wiami-Dade County Disability and Nondfserimination provided. If no FEIN sxists, fhe Social Security Numbsr
Affidavit of ihe owner or individual must be provided, This numbsr
{Section 2-8.1.5 of the Code of Miami-Dade Gounty) hecomes Confraclor's "‘Coundy Vendor Number’. To

comply with Section 119.071(5} of the Florida Sfatules

8. Wami-Dade County Debarment Disclosure Affidavit refafing lo the coffection of an Individual's Sooial Securily
fSeeflon 10.38 of the Code of Miaml-Dadz County} Number, be aware that the Counfy requesis the Socfal

: Secwity Number for the following purposss;

6. Miami-Dade County Vendor Obligation fo Cotnty « Idoniification of individual aceount records
Afticavit » To make paymenis to ndividual/Contractor for
(Sectlon 2-8.1 of the Codle of Miaml-Dade County) goods ard servioes provided fo Miami-Dads

Coi

7. Miami-Dade County Code of Business Fthics Affidavit . Taxm;gnomng purposes
{Secllons 2-8.1(), 2-11.1(BX1) through (8} and (9), and 2- « To provids a unfque identiffer in the vendor
11.1(c) of fhre Code of Miami-Dede County) dafabase that may be used for searching and

' . sorfing deparimental records

B. Mlami-Dade County Family Leave Afildevif 17. Office of the Inspecior General

grﬂdgg V of Chapler 11 of the Code of Miami-Dads (Saciion 2-1076 of the Code of Miarmi-Deds County)
otin
. ) 18. Small Business Enferprises

8. MiamkDade County Living Waga Affidavit The Courly endeavars 1o obfeln the parficipation of &l

(Section 2-8.9 of the Code of Miami-Dads Counly) small business enierprises pursuant fo Sections 2-
) . 8.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Mlamt-

10, Miami-Dade County Domestic Leave and Reporfing Dade County and Title 45 of the Code of Faderal
Affidavit (Article VIll, Seclion 11A-60 - T1A-67 of the Regulations.

Code of Miaml-Dada Counly)
_ 19. Antftrust Laws

11, Miami-Dade Cotnty E-Varlfy Afifdavit By avceptance of any coplract, ie Contrastor agrees fo
{Executlve Order 11-176) comply with all antifrust laws of the Unifed Stafes and the

Etate of Florlda,

12, Mlami-Dade County Pay Parlfy Affidavit

{Resolution R1072-17} \

13. Subeontracting FPracfices
{Ssotfon 2-8.8 of the Code of Mami-Dade Gounty)

b) Conflict of interest and Code of Ethics S

Saction 2-11.1(d) of the Code of Miami-Dade County requires that any County employee or any
member of the employee's Immediate family who has a controlling financial interest, direct or
indirect, with the County or any person or agency acting for the County, competing or applying for
a contract, must first request a conflict of interest opinlon from the County’s Ethlcs Gommission
prior to their or their immediate family member’s entering into any coniract or transacting any
business through a firm, corporation, partnership or business entity In which the employee or any
member of the employee’s immediate family has a controlfing financial interest, direct or indirect,
with the County or any person or agency acting for the County. Any such confract or business
engagement entered In violation of this subsection, as amended, shall be rendered voidable. All
autonomous personnel, quasijudiclal personnel, advisory persennet, and employees wishing to
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do business with the County are hereby advised they must comply with the applicable provisions
of Saction 2-11.1 of the Code of Miaml-Dade County relating fo Conflict of Interest and Code of
Ethics. In accordance with Secfion 2-11.1 {y), the Miami-Dade Gounty Commission on Ethics and
Pubfle Trust (Ethics Gommission) shall be smpowered to review, interpret, render advisory
aplnions and letters of instruction and enforce the Conflict of Interest and Code of Ethics
Ordinancs.

ARTICLE 34. [NSPECTOR GENERAL REVIEWS

Independent Private Secfor Inspector. General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right {o retain the
servicas of an independent Private Sector Inspector General (hereinafter "IPSIG"), whenever the
County deems it appropriate to do so. Upan written notice from the County, the Confractor shall
make available to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these IPSIG services, and under no eircunstance shall the Contractor's prices
and any changes thereto approved by the County, be Inclusive of any charges relating to these
IPSIG services. The terms of this provision apply to the Gentractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the Gounty to conduct an audit or nvestigate the operations, actlvitles and
performance of the Contractor in connection with this Agresment. The terms of this Article shall
not impose any llability on the County by the Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miamil-Dade County has
established the Office of the Inspector General which may, on a random basts, perform audits on ‘
all County contracts, throughout the duration of said confracts. The cost of the audit for this
Contract shall be one quarter {1/4) of one (1) percent of the total contract amount which cost shall
be Included in the total contract amount, The audit cost will be deducted by the County from
progress payments to fhe Gontractor, The audit cost shall also be included in all change orders
and ali contract renewals and extensions.

Exception: The above application of one quatter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal sarvices; {¢) contracts
for financial advisory services; (d} auditing contracts; (e) facility rentals and lease agreements; H
concessions and other rental agreements; (¢) insurance contracts; (h) revenue-generating
contracts; (1) contracts where an IPSIG is assigned at the time the contract is approved by the
Comprission; {j) professional servica agreements under $1,000; (k) management agreements; (1)
smali purchase orders as defined in Miami-Dade County Implementing Order 3-38; (m) federal,
stafe and local government-funded grants; and (n} interlocal agreements. Notwithstanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the
inclusfon of the fee assessment of one quarter (1/4) of one percent in any exempted
contract af the fime of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and smpowered to review past,
present and proposed County and Public Health Trust contracts, transactions, accounts, records
and programs. In addition, the Inspector General has the powsr to subpoena witnssses,
administer oaths, require the production of records and monitor existing projects and programs.
Monitoring of an existing project or program may Include a repert concemning whether the project
is on tlme, within budget and In conformance with plans, specifications and applicable law. The
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Inspector Genera! Is empowered fo analyze the necessity of and reasonableness of proposed
change ordars to the Contract. The Inspector General shall have the power io audit, investigats,
monitor, oversee, inspect and review operations, actjvities, performance and procurement
process, Including but not limited to project design, specifications, proposal submittals, activities
of the Contractor, its officers, agents and employses, lobbyists, County staff and elected officials
to ensure compliance with contract specifications and to defect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records In the Contractor's possession,
custody or control which, In the Inspector General's or [PSIG's sole judgment, pertain fo
performance of the contract, including, but not fimited to original estimate files, change order
pstimats files, workshests, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all projectrelated correspondence, memotanda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documsnts and records which involve cash, frade or volume
discounts, insutance proceeds, rebates, or dividends received, payroll and personhel records,
and supporting documentation for the aforesaid documents and records. -

ARTICLE 35. LOCAL, STATE. AND FEDERAL COMPLIANGE REQUIREMENTS

As applicable, the Contractor shall comply, subject to applicable professional standards, with the

provisions of any and all applicable Federal, State and the County orders, statutes; ordinances,

rules and regulations which may pertain to the Services required undar this Agreement, including,
- hut not limited fo: ,

a) Equal Employment Opportunity clause provided under 41 C.F.R. Part 60-1.3 in
accordance with Executive Order 11248,"Equal Employment Opportunity’, as amended.

b} Mismi-Dade County Small Business Enterprises Development Particlpation Provisions.

c) The Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollutlon Control Act
(33 U.8.C. 1251-1387), as amended.

d) The Davis-Bacon Act (40 U.S.C, 3141-3144 and 3146-3148) as supplemented by the
Department of Labor regulations (29 CFR Part 5).

a) The Copsland "Anti-Kickback® Act (40 U.S.C, 3145) as supplemented by the Department
of Labor regulations (22 CFR Part 2),

f Section 2-11.1 of the Code of Miami-Dade County, "Confiict of Interest and Code of
Ethics.”

Is)) Section 10-38 of the Code of Miami-Dade County, “Debarment of Contractors from County
Work,”

h) Section 11A-60 - 11A-87 of the Code of Miami-Dade County, "Domestic Leave.”

0 Section 21-266 of the Code of Miami-Dade County, prohibiting the presentation,
. maintenance, or prosecution of false or fraudulent claims against Miami-Dade County.

)i The Equal Pay Act of 1963, as amended (29 U.8.C. 206(d)).
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k) Section 448.07 of the Florida Statutes “Wage Rate Discrimination Based on Sex
Prohibited.” :

) Chapter 11A of the Code of Miami-Dade County (§ 11A-1 et seq.) “Discrimination.”
) Chapter 22 of the Code of Miami-Dade County (§22-1 et seq.) “Wage Theft"

n) Chapter 8A, Article XIX, of the Code of Mlami-Dade County (§ 8A-400 et seq.) “Business
Regulations.”

0) Any other laws prohibiting wage rate discrimination based on sex.
3

Pursuant to Resolution R-1072-17, by entering into this Contract, the Contractor Is ceriifying that
the Contractor Is in sompliance with, and will continue to comply with, the provisions of items 'f*
through "K* above. . -

The Contractor shall hold all ficenses andfor cerfifications, obtain and pay for ail permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required hersin, Damages, penalties, and/or fines imposed on the County
or Contractor for fallure to abtain and maintaln required licenses, cerfifications, permits and/or
inspections shall be borne by the Contractor. The Project Manager shall verify the certification(s),
licensa(s), permit(s), ete. for the Contractor prior to authorizing work and as heeded. :

Notwithstanding any other provision of this Agreement, the Contractor shali not be required
pursuant to this Agreement to take any action or abstaln from taking any action if such action or
abstention would, in the goed faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations In a safe and sound manner.

ARTICLE 36, NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, religlon, ancestry, national orlgin,
seX, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
argender expression, status as victim of domestic violence, dating violence or stalking, or veteran
status, and on housing related confracts the sotrce of incomea, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunties without
discrimination. Such action shall be taken with reference to, but not limited to: recruitment,
employment, termination, rates of pay or other forms of compensation, and selection for training
or retraining, including apprenticeship and on the job training.

By entering inte this Contract, the Contractor attests that it Is not in violation of the Ameticans
with Disabilities Act of 1980 (and related Acts) or Miami-Dade County Resolution No. R-385-
95. If the Contractor or any owner, subsidiary or other firm affiliated with or related to the
Contractor is found by the respansible enforcement agency or the County to be In viclation of the
Act or the Resolution, such violation shall render this Contract void. This Contract shall be void
if the Contractor submits a false affidavit pursuant o this Resciution or the Contractor viclates
the Act or the Resolution during the term of this Contract, even If the Contractor was not in
viclation at the fime it submitted its affidavit.
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ARTICLE 37, CONFLICT OF INTEREST

The Contractor represents that:

a)

d)

No officer, director, employee, agent, or other consultant of the Cotinty or a member of
the immediate family or household of the aforesaid has directly or lndirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement. :

There are no undisclosed persons or enfities interested with the Contractor in this
Agreement. This Agreement is entered info by the Confractor without any connection with
any other entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of interest. No elected or appeinted officer or official, director, employes,
agent or other consultant of the County, or of the State of Florida (including elected and
appointed membsrs of the leglslative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid;

) Isinterested on behalf of or through the Contractor directly or indirectly in any manner

. whatsoever in the execution or the performance of this Agreement, or in the services,

supplies or work, to which this Agresment relates or in any portion of the revenues; or

i) is an employes, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, direcior, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may cohsent in writing to such a relationship, provided the Contractor
provides the County with a written notics, In advance, which identifies all the Individuals
and entities involved and sets forth in detail the nature of the relaticnship and why it Is in
the County's best interest to consent to such relationship.

The provisions of this Article are supplemental fo, not in lieu of, all applicable laws with
respect to conflict of interest. |n the event there Is a difference between the standards
applicable under this Agresment and those provided by statute, the stricter standard shall

. apply.

In the event Confractor has no prior knowledge of a conflict of Interest as set forth above
and acquires Informaftion which may indicate that there may be an actual ot apparent
violation of any of the above, Contractor shall prompty bring such information to the
attention of the Project Manager. Contractor shall thereafter cooperate with the County's
review and Investigation of such information, and comply with the instructions Contractor
receives from the Project Manager in regard to remedying the situation.

ARTICLE 28, PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County;

2)

b)

48

Issue or permit to be issued any press releass, advertisement or literature of any kind

which refers to the County, or the Work being performed hereunder, uniess the Contractor
first obtains the wriiten approval of the County. Such approval may be withheld if for any
reason the County bslieves that the publication of such information would be harmiut to
the public interest or is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commisaion or
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other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior witttert approval and instruction of
the County; and

) Except as may be required by law, the Contractor and its employees, agents,
subconiractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by the
County. -

ARTICLE 39. BANKRUPTCY

The County may terminate this Contract, if, during the term of any contract the Contractor has
with the County, the Contractor becomes involved as a debtor in a bankruptcy proceeding, or
becomes involved In a reorganization, dissolution, or liquidation procseding, or If a frustee or
recelver is appointed over all or a substanfial portion of the property of the Contractor under
federal bankruptcy law cr any state insolvency law. ‘

ARTICLE 40. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in contract,
statute, tort {such as negligence), or otherwise) shall be govemed by, and construed in
accordance with, the laws of the state of Florida. Venue shall be Miami-Dade County.

ARTICLE 41. COUNTY USER ACCESS PROGRAM (UAP)
a} User Access Fee

Pursuant ta Sectlon 2-8,10 of the Code of Miami-Dade*Gounty, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). Al
sales resulting from this Contract, or any coniract resulfing from the selicitation referenced on the
first page of this Contract, and the utflization of the County Contract price-and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies fo all
Contract usage whether by County departments or by any other governmental, quasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods andfor services specified on the invoice, The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this involce reduction portion of the UAP is mandatory.

b) Joint Furchase .

Only those entities that have been approved by the County for participation In the County’s Jolnt
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County Confract
pricing and terms and conditions. The County will provide to approved entities a UAP Participant
Validation Number. The Contractor must obtain the parficipation number from the entity prior to
filing any order placed pursuant to this Section. Contractor participation in this joint purchase
portion of the UAP, howevet, Is voluntary. The Contractor shall notify the ofdering entity, in writing,
within thres (3) business days of recelpt of an order, of a declsion ta decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be enitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
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basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entlfy priot to shipping the goods,

The County shall have no labllity to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shali not be deemed to bs a party thereto. All orders shall be
placed directly by the ordering entily with the Confractor and shall be paid by the crdering entity
Jess the 2% UAP. :

¢) Confractor Compliance

If a Contractor falls to comply with this Article, that Contractor may be considered in default by
the County in accordance with Article 26 of this Contract.

ARTICLE 42, FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 22113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hlring to fill each vacancy arising under a County contract shall
(1) first notify the South Florlda Workforoe investment Board {(“SFWIB"}, the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according fo the Code, and (2) make
good faith efforts as defermined by the County to fill a minimum of fifty percent (50%) of iis
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contractor is free o fill its vacancies
from other sources, Within two (2) weeks of the end of each quarter, the Contractor shall provide
quarterly repotts to the SFWIB Indicating the name and number of employees hiredin the previous
quarter, Including the source from which the employses were found, and payroll records and
tallies of smployee work hours, or why referred candldates were rejected. Sanctions for non-
compliance shall include, but not be limited to: (i) suspension of contract until Centractor perferms
obligations, if appropriate; (i) default and/or termination; and (ilf) payment of $1,500/employes, or
the value of the wages that would have been earnad given the noncompliance, whichever is less.
Registration procedurss and addifional information regarding the FSHRP are avallable at
hifps:/iapps.carearsaurcesfl.comffirstsource/.

ARTICLE 43, PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON -
BEHALF OF MIAMI-DADE COUNTY

The Contractor shall comply with the Public Records Laws of the State of Florida, including by
not limited to, (1) keepihg and malintaining all public records that ordinarily and necessarily woulld -
ba required by the County in order to perform the service; (2) providing the public with access to
publle records on the same terms and conditions that the County would provide the records and
at a cost that does not exceed the cost provided In Chapter 119, F.S., or as otherwise provided
by law; (3) ensuring that publlc records that are exempt or confidential and exempt from pubilic
records disclosure requirements are not disclosed except as authorized by law; and {4) mesting
all requirements for retaining public records and transferring, at no cost, to the County all public
records in possession of the Contractor upon termination of the contract and destroying any
duplicate public records that are exempt or confidential and exempt from public records disclosure
requirements upon such transfar. In addition, all records stored electronically must be provided to .
the County in a format that is compatible with the information technology systems of the County.
Faiiure to mest any of these provisions or ta comply with Florida’s Public Records Laws as
applicable shall be a material breach of this Agreement and shall be enforced in accordance with
the terms and conditions of the Agreement.
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IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, 1SD-VSS@WIAMIDADE.GOV, 111 NW 1¢t
STREET, SUITE 1300, MIAMI, FLORIDA 33128 :

" ARTICLE 44. SURVIVAL

The Parties acknowledge that any of the obligations in fhis Agreement wil survive the term,
termination and cancellation hereof, Accordingly, the respective obligations of the Contractor and
the County under this Agreement, which by nature would continue beyond the fermination,
cancelation or expiration thereof, shall survive termination, cancellation or expiration hereof,

ARTICLE 45, INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROTECTED HEALTH INFORMATION

——e et

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of "ndividually Identiflable Health Information (lIH1} andfor
Protected Health Information (PHI) shafl comply with the Health Insurance Portablity and
Accountablitty Act (HIPAA) of 1996 and the Miaml-Dade County Privacy Standards Administrative
Order. HIPAA mandates for privacy, secutity and ejectronic fransfer standards, Include but are
not limited to: . :

1. Use of information only for performing services required by the contract or as required
by law;

2. Use of appropriate safeguards to prevent non-permitted disclosures,

3. Reporting to Miami-Dade County of any non-permitted use or disclosure;

4. Assurances that any agents and subcontractors agree to the same restrictions and
conditions that apply to the Contractor and reascnable assurances that I{HI/PHI will be
held confidential;

5. Making Protected Health Information (PHI) avaflable to the customer;

8. Making PHI available to the customer for review and amendment; and incorporating .
any amendments requesied by the customer;

7. Making PHI avallable to Miami-Dade County for an accounting of disclosures; and

8. Making Internal practices, books and records relfated to PHi available to Miami-Dade

County for compliance audits,

PHI shall maintaln its protected status regardless of the form and methed of transmission (paper
records, and/or electronic transfer of data), The Contractor must give its customers written notice
of its privacy information practices including specifically, a description of the types of uses and
disclosures that would be made with protected health information. '
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IN'WITNESS WHEREOF, the Parties have exscuted this Agreement effective as of the contract
date herein ghove set forth.

Miami-Dade Cohnty
By: i o
Name Carlos A. Glmenez
Tile: “_—__Ma!m. )
Date: '
LRI Aftest m T
.':. &?' -.mHosG: Ay aryPubIlc T Clerk of the Board
| l'*.,.-#;\g‘.*‘f? ﬁ?ﬁgrﬁimnmﬁms .} : .
S Ty o i

Assistant Cotnfy Attorney
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Security Guard Services for Special Taxing Districts
Contract No. RFP-01261B

Special Assessment District Assignments
Belle Meade
Coventry
Enchanted Lake
Entrada
Four Way Lodge Estafes
Gables by the Sea
Highland Gardens
Highland Lakes
. Morningside o
North Dade Country Club/Andover
Oak Forest
Sabal Palm

THIS AGREEMENT made and entered into ds of this _° day of
' | ' __ by and between Kent Securtty Services Inc., a corporation
organized and existing under the laws of the State of Florida, having its principal office at 14600
Biscayne Blvd, North Miamj Beach, Florida 33181 (hereinafter raferred to as the "Contractor”),
and Miami-Dade County, a political subdivision of the State of Florida, having its principal office

at 111 N.W. 1st Street, Miaml, Florida 33128 (hereinafter referred to as the "County") (collectively,
the "Parties™, |

WITNESSETH:

WHEREAS, the Gontractor has offered fo provide 'security guard services, on a non-
exolusive basis; that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Reguest for Proposals (RFP) No. 01261 and afl associated addenda and attachments,
incorporated hersin by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated J-uly 19, 2019,

hereinafter referred to as the "Contractor’s Proposal® which Is incorporated herein by referencs;
and,

WHEREAS, the County desires to procure from the Contractor such security guard
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE. in consideration of the mutual covenants and promises herein
contained, the Parties agree as follows:
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ARTICLE 1. DEFINITIONS

The following words and exbressions used in this Agreement shall be construed as follows, except
when It is clear from the context that another meaning is intended:

a)

4)

h)

Kent Security Services, Ine.

The words "Confract" or "Agresment” to mean collectively these terms and conditions
(Article 1 through 45), the Scope of Services (Appendix A), all other appendices and
attachments hereto, ail amendments issued hereto, RFP No. 01 281 and all associated
addenda, and the Contractor's Proposal. )

" The words "Contract Manager™ to mean Miami-Dade County's Director, Internal Sefvices

Department, or the duly authorized representative designated to manage the Contract.
The word "Contractor” fo mean Kent Security Services Sol Inc. and its permitted successors,

The word "Days" to mean calendar days.

The word "Deliverables” to mean all documentation and any items of any nature submitted

by the Contractor to the Project Manager for review and approval pursuant-to the terms
of this Agreement. :

The words “directed", “required”, "permitted”, “ordered”; “designated”, "selected”,
"nrescribed"™ or words of ke import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the Project Manager; and
sitnilarly the words "approved", acceptable", "satisfactory”, "equal’, "necessary", or words
‘of like import to mean respectively, approved by, or acceptable or safisfactory to, equal or
necessary in the opinion of the Project Manager.

The words "Extra Work™ or “Additional Work? to.mean additions or deletions or
modifications to the amount, type or value of the Work and Serfvices as required in this
Contract, as directed andfor approved by the Gounty. '

The words "Project Manager” to mean the County Mayor or a duly authorized
representative designated to manage the Project. -

The words "Proposal” to mean an offer to provide good or services in response to a
Request for Proposal. : :

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor.

The word "Subcontractor® or *Subconsuitant” to mean any person, enfity, fim or
corporation, other than the employees of the Contractor, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirecily, on behalf and/or

under the direction of the Contracter and whether or not in privity of Contract with the
Contractor.

The .words "“Work", "Services" "Program”, or “Project" to mean all matiers and things
reguired to be done by the Contractor in accordance with the provisions of this Contract.

Page 2 of 26 -
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Miami-Dade County, FL | ' - | contract No. RFP012618

- ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence
is as follows: 1) Articles 1 through 45 of this Agresment, 2) the Scope of Services (Appendix A),
3) the Miami-Dade County's RFP No.01261 and any-associated addenda and attachments
thereof, and 4) the Confractor's Proposal. ‘

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

References to a specified Article, section or schedule shall be construed as reference to

that specified Article, or section of, or schedule to this Agreement unless otherwise

indicated.

Reference to any agreement or other instrument shall be deemed fo include such -

agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, of restated in accerdance with its terms.

The terms "hereof", "herein”, "hereinafter”, "hereby”, "nerewith", "hereto", and "hereunder”
shall be deemed to refer to this Agreement. .

The fitles, headings, captions and arrangements used in this Agreement are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this
Contract, nor affact the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

d)-

Kent Security Sendces, Inc,

This Agreement incorporates and includes all prior negotiations, comespondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The Parties agree that there are no commitments, agreements, or
understandings cancerning the subject matter of this Agreement that are not contained in

this Agreement, and that this Agresment contains the entire agreement between the -

Pariies as to all matters contalned herein. Accordingly, it-is agreed that no deviation from
the terms hereof shall be. predicated upon any prior representations. or agreemehis,
whether oral or written, It is further agreed that any oral representations or modifications
conceming this Agreement shall be of no force or effect, and that this Agreement may be

modified, altered or amended only by a written amendment duly executed by both Parties
or their authorized representatives.

The Contractor shall provide the services set forth In the Scope of Services, and render

full and prompt cooperation with the County in all aspects of the Services performed
hereundet, .

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agresment but
necessary to carrying out its intent ars required by this Agreement, and the Contractor

shall perform the same as though they were specifically mentioned, described and
delineated. !

The Contractor shall furnish all iabor, materials, tools, supplies, and other tems required
to perform the Work and Services that are necessary for the completion of this Contract.

All Work and Services shall be accomplished at the direction of and to the satisfaction of
the Project Manager. ' . .
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Miami-Dade County, FL l Contract No, RFP-01261B

&) The Contractor acknowledgés that the County shall make all policy decisions regarding
the Scope of Services, The Contractor agrees to provide input on policy issues in the form
of recommendations. The Contractor agrees to. implement any and all changes in

‘providing Services hersunder as a result of a palicy change implemented by the County.

" The Confractor agrees to act in an expeditious and fiscally sound manner in providing the
County with Input regarding the time and cost fo implement said changes and in executing
the activities required to implement said changes. .

ARTICLE 5. CONTRACT TERM -

The Contract shall become effective an and shall continue through the last day of the forty-eighth
(48th) month. The County, at its scle discretion, may renew this Contract once for four (4) years.
The County may also extend this Contract for up to one hundred-eighty (180) calendar days
bayond the current Contract period and will notify the Coniracior in writing of the extension. This
Contract may be extended beyond the inifial one hundred-eighty {(180) calendar day extension

period by mutual agreement between the County and the Contractor, upon approval by the Board
of County Commissioners. : o

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permiited under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Cerfified Matl, with return receipt reguested; or
delivered personally; or delivered via e-mail (if provided below) and followed with defivery of hard
copy; and in any case addressed as follows! , ’ ‘

(1) tothe County
to the Project Manager:

Miami-Dade County

Parks, Recreation and Open Spaces Department
Attention: Division Chief

Phone: (305) 375-2702

E-mail: (305) 375-3338

and,
ca : '
to the Contract Manager:

Miami-Dade County

Internal Services Department, Strategic Procurement Division
Aftention: Chief Procurement Officer :

111 NW., 1%t Sfresi, Suite 1375

Miami, FL. 33128-1974

Phone: (305) 3754900

E-mall: Namita.Uppai@miamidade.gov

(2) To the Contractor

Kent Security Services, Inc.
- 14800 Biscayne Blvd,,
North Miami Beach, Florida 33181
Attention: Gii Neuman, Chief Executive Officer
Phone: (305) 819-9400
E-mail: gneuman@kentservices,com
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Miaml-Dade Coundy, FL Confract No. RFP-012618

Either party may at any time designate a different address and/or contact person by giving notice
as provided above to the other party, Such notices shall be deemed given upon receipt by the
addressee. .

" ARTICLE 7. PERFORMANCE BOND

Contractor shall provide a Performance Bond In the amount of 10% of the total agreed upen yearly
(52 week) total price for 18D, Performance Bond shall be defivered to the County within fiftsen
(15) calendar days after the effective date of the resolution awarding this Contract, if any.
Derformance Bond may be prepared o the applicable bond form(s), provided herein as
Aftachment 2. It may be in the form of a Surety Bond written through a local surety bond agency,
rated as to Management and Strength. In lleu of a bond, an irrevocable [etter of credit or a cash
bond in the form of a certified cashier's check made out to the Board of County Commissloners
will be acceptable. No other forms shall ba accepted. If the Contractor fails fo deliver the
Performance Bond withln this specified time, including granted extensions, the County shall
declare the Contractor in defaulit of the coniractual terms and condifions, and the Contractor shall
surrender its offer guaranty/Proposal bond, and the County shall not accept any Propasal from
the Contractor for a twelve (12) month peried following such default.

Contractor shali execute and deliver prior to the issuance of a Notice-to-Proceed, a Performance
Bond In the amount of 10% of the total agreed contract price. If the Coniractor fails to deliver the
initial Performance Bond within the specified tims, inciuding granted extensions, the County shall
declare the Contractor in default of the contractual terms and cenditions, and the Contractor shall
swrender its proposal guarantee.

ARTICLE 8. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
guestions and conducted such other inguiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge to provide the Services to be performed under fhis
Confract. The compensation for all Services performed under this Contract, including all costs
nassociated with such Services, shall be as stipulated in Appendix B, Price Schedule. The County
shall have no obligation to pay the Contractor any additional sum in excess of this amount, except
for a change and/or modification to the Contract, which is approved and executed in writing by
the County and the Coniractor. :

All Services underiaken by the Contractor before County's approval of this Contract shall be at
the Confractor's risk and expense. . :

The County shall not be liable for any ouf-ofpocket expenses, including employee lodging,.

fransportation, per diem, and all miscellaneous cost and fees.

ARTICLE 9. PRICING

Prices shall remain firm and fixed for the ferm of the Confract, including any option or extension
periods; however, the Contractor may offer incentive discounts fo the Gounty at any time during
the Contract term, including any renewal or extension thereof. The initial negotiated prices shall
prevail until the first Living Wage adjustment is considered.

The County may considsr a request from the Contractor for a price adjustment only to applicable

hourly, billable positions, at such time that there Is an increase in the Living Wage, In accordance

with the Living Wage Ordinance effective October 1% of each year. The Living Wage adjustment

under this contract shall not be considered until October 2020. It is the Contractor's responsibility

to request any pricing adjustment under this provision for the Living Wage. Any price adjustment
Page 5 of 26
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* Miaml-Datle County, FL i Contract No. RFP-012518

to.the hourly rates herein cannot exceed the Living Wage increase percentage amount for that
fizcal year.

ARTICLE 10, LIVING WAGE/SUPPLEMENTAL GENERAL AGREEMENT

The Contractor shall comply with the provisions of Section 2-8.9 of the Code of Miami-Dade
County, also known as the Living Wage Ordinance (Appendix C, Supplemental General Condition
— Living Wage), and hereby acknowledges awareness of the penalties for non-compliance.

ARTICLE 11. METHOD AND TIMES OF PAYMENT

The Contractor shall Invoice the County periodically, but not more than once bar month, vpon
invoices certified by the Contractor pursuant to Appendix B — Price Schedule. All invoices shall
be taken from the books of account kept by the Contractor, shail be supported by copies of payroll

distribution, receipt bills or other docurnents reasonably required by the County, shall show the .

County's contract number, and shall have a unique Invoice number assigned by the Contractor.
It is the poticy of Miami-Dade County that payment for all purchases by County agencies shall be
made in a timely manner and that interest payments be made on late payments. All firms,
including Small Business Enterprises, providing goods and services to the County, shall receive
payment to maintain sufficient cash flow. . In accordance with Section 218.74 of the Florida
Stafutes, and Section 2-8.1.4 of the Code of Miami-Dade County, the time at which payiment shall
be due from the County or the Public Health Trust shail be forty-five (45) days from receipt of a
proper invoice. Billings from prime Contractors under services and goods contracts with the
County or Public Health Trust, that are Small Business Enterprise contract set-aside, bid
preference or contaln a subcontractor goal, shall be promptly reviewed and payment made by the
County or Trust on those amounts not under dispute within fourteen (14) calendar days of receipt
of such billing by the County or the Trust pursuant to Sections 2-8.1.1 JA.1 and 2-8.1.1.1.2 of the
_ Code of Miami-Dade. All payments due from the County or the Public Health Trust, and not meade

within the time specified by this section shall bear interest from thirty (30) days after the due date
at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to resolve
disputes for payment of obligations shall be concluded by final written decislon of the County
Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper
involce was received by the County or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order' 3-8, Accounts Receivable
Adjustments, if money is owed by the Contractor fo the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retdined amount shall be applied to the
amount owed by the Contractor to the County, The Contractor shall have no further claim to such
retained amounts which shall be deemed full accord and satisfaction of the amount due by the
County to the Contractor for the applicable payment due hereln.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor
to the County as follows: :

Miami-Dade County

Finance Depariment

cfo Miami Dade PROS Depariment
Attention; Shared Services Payable Unit
111 NW 1% Street, 269 FL :
Miami, Florida 33128

The County may at any time designate a different address and/or contact person by giving written
notice fo the other party.

_ Page 6 of 26
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Miami-Dade County, FL ! Contract No. RFP-012618

ARTICLE 12. INDEMNIFICATION AND INSURANCE
The Contractor shall indemnify and hold harmless the County and its officers, employees, agents
and instrumentalities from any and all liability, losses or damages, including attomeys’ fees and
costs of defense, which the County or its aificers, employees,. agents or insttumentallities may
ineur as a result of claims, demands, suits, causes of actions or proceedings of any kind ar nature
arising out of, relating to or resulting from the performance of this Agreement by the Contractor
or its employees, agents, servants, pariners principals or subcontractors. The Contractor shall
pay all claims and lossesin connection therewith and shall investigate and defend all claims, suits
or actions of any kind or nature in the name of the County, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereon.
The Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by the Contractor shall in no way limit the respoensibility to
indemnify, keep and save harmless and defend the County or its officers, employees, agents and
instrumentafities as herein provided. :

The Contractor shall furnish to Miami-Dade County internal Services Depariment, Strategic
Procurement Division, Certificate(s) of insurance which indicate that insurance coverage has
heen obtained which meets the requirements as outlined below:

A Worker's Compensation Insurance for all employees of the Contractor as reguired
by Florida Statute 440.
B. Commercial General Liability Insurance in an amount not less than $5,000,000 per

ocourrence. Policy must include coverage for Personal Injury Liabiiity. Miami-
Dade County must be shown as an additionai insured with respect to this
coverage.

C. Automobile Liabifity Insurance covering all owned, non~owned and hired yehicles
used in connection with the work, in an amount not less than $1,000,000 combined
single limit per occurrence for bodily injury and property damage.

All Insurance policies required above shall be issued by companies aUthorized to do business
under the laws of the State of Florida, with the following qualifications:

The company must be rated no less than “A< as to management, and no less than
“Class VII' as fo financial strength by Best's Insurance Gulde, published by A.M.
Best Company, Oldwick, New Jersey, or iis equivalent, subject to the approval of
the County Risk Management Division. ’

< or

The company ‘must hoid a valid Florida Ceriificate of Authority as shown in the
latest “List of All Insurance Companies Authorized or Approved to Do Business in
Florida” lssued by the State of Florida Department of Financial Services.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 1% STREET
SUITE 2340
- NMIAMI, FL 33128

Cornpliance with the foregoing requirements shall not refieve the Cantractor of this liabifity and
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Mismi-Dadle County, FL E Contract No. RFP-01261B

obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10} business days if issuance of a purchase order. If the insurance certificate is
received within the specified timeframe but not in the manner prescribed in this Agreement, the
Contractor shall have an additional five (5) business days from the date the County notifies the
Contractor that the insurance certification Is insufficient to submit a corrected certificats fo the
County. If the Contractor falls to submit the required insurance documents in the manner
prescribed in this Agreement within fifteen (15) business days of issuance of a purchase order,
fhe Contractor shall be in default of the contractual terms and conditions and award of the Contract
may be rescinded, unless such timsframe for submission has been extended by the County.

The Contractor shall assure that the Cartificates of Insurance required in conjunciion with this
Saction remain in full foree for the term of the Contract, including any renewal or extension periods
that may be exercised by the County. If the Certificate(s) of Insurance is scheduled to expire
during the ferm of the Coniract, the Contracter shall submit new or renewed Certificate(s) of
Insurance o the County a minimum of ten (10) calendar days before such expiration. In the event
that expired Certificates of Insurance are not replaced or.renewed to cover the Contract periad,
the County may suspend the Contract untii the new or renewed certificates are received by the
‘County in the manner prescribed herein, If such suspension exceeds thirty (30) calendar days,
the County may, at its sole discretion, terminate the Contract for cause and the Contractor shall
be responsibie for all direct and indirect costs associated with such termination.

ARTICLE 13, MANNER OF PERFORMANCE

a) The Confractor shall provide the Services described herein in a compefent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be enfitled to a safisfactory petformance
of all Services described herain and to fulf and prompt cooperation by the Contractor in all
aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the Project any Contractor's employee, subcontractor, or any other person
parforming Services hereunder, The Contractor agrees that such removal of any of its

employees does not require the termination or demotion of any employee by the
Contractor,

) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs (including
attorney's fees and court costs) made against the County, occurring on accouni of, arising
from or in connection with the removal and replacement of any Confractor's personnel
performing servioes hereunder at the behest of the County. Removal and replacement of

any Contractor's personnei as used in this Asticle shall not require tha termination and or
demotion of such Contractor's personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified professionals
and other personnel to meet the requirements to which reference Is hereinafter made.
The Contractor agrees to adjust its personnel staffing levels or to replace any its personnel
if so directed upon reasonable request from the County, should the County make a
determination, in its sole discretion, that said personnel staffing is inappropriate or that
any individual Is not performing In a manner consistent with the requifements for stich a

position.
d) The Contractor warrants and represents that its. personnel have the proper skill, raining,
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background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herein, in a competent and
professional manner. .

&) The Contractor shall at all times cooperate with the County and coordinate its respective

work efforts to most effectively and efficiently maintain the progress in performing the
Services. : :

1} The Contractor shall comply with all provisions of all federal, state and [ocal laws, statuies,
ordinances, and regulations that are applicable to the performance of this Agreement.

ARTICLE 14. EMPLOYEES OF THE CONTRACTOR

All employees “of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agerits of the County. The Contractor
shall supply competent employees. The County may require the Contractor to remove an
employee it deems careless, incompetent, insubordinate or otherwise objectionable and whose
continued employment on County property is not in the pest interest of the County. Fach
employee shall have and wear proper identification. '

ARTICLE 15. ]NDEPENDENT CONTRACTOR RELATIONSHIP

The Cantractor is, and shall be, in the ‘performance of all work services and activities under this
Agresment, an independent contractor, and not an employes, agent or servant of the County. All
persons engaged in any of the work or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Confractor's sole direction, supervision and control. The
. Contractor shall exercise control over the means and manner in which it and its employees

perform the work, and in all respects the Contractor's relationship and the relationship of its

employeas to the County shall be that of an independent contractor and not as employees and
agents of the County. .

The Contractor does not have the power. of éu’_thority to bind the County In any promise,'
agreement or representation other than specifically provided for in this Agresment.

ARTICLE 16. DISPUTE RESOLUTION PROCEDRURE

a) The Confractor hereby acknowledges that the Project Manager will determine in the first
instance all questions of any nature whatsoever arising out of, under, or in connection
with, orin any way related fo or on account of, this Agreement including without limitations:
guestions as fo the value, acceptability and fitness of the ' Services; questions as to either
party's -fuffilment of its obligations under the Contract;’ negligence, fraud or
misrepresentation before or subsaquent to acceptance of the Proposal; questions as to

the interpretation of the Scope’of Services; and claims for damages, compensation and
losses.

b) The Contractor shali be bound by ail determinations or orders and shall promptly comply
o with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whethier the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

c) The Contractor must, in the final instance, seek to resolve every difference conceming the
Agreement with the Project Manager. In the event that the Contractor and the Project
Manager are unable io resolve their difference, the Contractor may initiate a dispute in
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Miami-Dadla County, FL "t Contract No. RFP-01261B

d

accordance with the procedures set forth in this Article. Exhaustion of these procedures
shall be a condition precedent to any fawsuit permitted hereunder. '

In the event of such dispute, the Parties authorize the County Mayor or deslignee, who
may not ba the Project Manager or anyone associated with this Project, acting personally,
to decide all questions arising out of, under, or In connection with, or in any way related {o
or &n account of the Agreement (including but not limited to ciaims in the nature of breach
of contract, fraud or misrepresentation arising efther before or subsequent fo execution
heteof) and the decislon of edch with respect to matters within the County Mayor's purview
as set forth above shall be conclusive, final and binding on Parties. Any such dispute shall
be brought, if at all, before the County Mayor within 10 days of the occurrence, event or
act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but In any event shall base the decision on an independent
and objective determination of whether Contractors performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto set
forth herein. The affect of any decision shall not be impaired or waived by any negotiafions
or seffiements or offera-made in connection with the dispute, whether or not the County
Mayor parficipated therein, or by any prior decision of others, which prior decision shall be
deemed subject to review, or by any termination or cancellation of the Agreement. Al
sich disputes shall be submitted in writing by the Contractor to the County Mayor for a
decision, together with all evidence and other pertinent information in regard to such
guestions, in order that a fair and impartial decision may be made, Whenever the County

. Mayor is entitled to exercise discretion or judgement or to make a determination or form

an opinion pursuant to the provisions of this Articla, such action shall be fair and impartial
when exercised or taken. The County Mayor, as appropriate, shall render a decision in
writing and deliver a copy of the same to the Contracior. Except gs such remedies may
be limited or waived elsewhere in the Agreement, Contractor may pursue any remedies
available under law after exhausting the provisions of this Article. This Article will survive
the expiration or termination of this Agreement.

ARTICLE 17. MUTUAL OBLIGATIONS

a)

)

This Agreement, including attachments and appendices to the Agreement, shall constitute
the entire Agrsement between the Parties with respect hereto and supersedes all previous
communications and representations or agreements, whether written or oral, with respect
to the subject matter hereto unless acknowledged in writing by the duly authorized
representatives of both Pafies.

Nothing in this Agresment shall be construed for the'bénefit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or othetwise related (by virtus of
ownership control or statutory control) to a party.

In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, atits expense, elsct o participate in the defense if the County
should so choose. Furihermore, the County may at its own expense defend or seitle any
such claims if the Contractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor. :
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Wiami-Dade County, FL : [ Confract No. RFP-01261B

ARTICLE 18, QUALITY ASSURANCEIQUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subtontractors and suppliers maintain,
complete and accurate records to substantiate compliance with.the requirements set forth in the
Scope of Services, The Contractor and ifs subcontractors and suppfiers, shall retain such
records, and all other documents relevant fo the Services futnished under this Agreerhent for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 19. AUDITS

The County, or its duly authorized representatives and governmental agencies, shall until the
expiration of three (3) years after the expirafion of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's hooks, documents,
papers and records and of its subcontractors and suppliers which apply to all matters of the
County. Such records shall subsequently conform to Generally-Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant to Section 2-481 of the Code of Miami-Dade County, the Confractor will grant access to
the Commission Auditor fo all financial and performanca related records, property, and equipment
purchased.jn whole or in part with government funds. The Contractor agress fo maintain an
accounting system that provides accounting records that are supported with adequate
documeantation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE 20. SUBSTITUTION OF PERSONNEL _

In the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Proposal, the Contractor must notify the County in writing and request written
_approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 21. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

" The Confractor hall not assign, transfer, convey or otherwise diSpose of this Agreemsnt,

including its rights; title or interest in or to the same or any pari thersof without the prior written
consent of the County. C

ARTICLE 22. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a’
. Subcontractor, the Contractor shall ensute that the provisions of this Contract will apply
to such Subcontractor and its officers, agents and employees in all respects as if it and
they were employees of the Contractor; and the Contractor will not be in any manner
thereby discharged from its obligations and liabilities hereunder, but wil be liable
hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
employses, as if they were employess.of the Coniractor. The services performed by the

Subcontractor will be subject to the provisions hereof as if performed directly by the
Contractor. : :

b} The Contractor, before making any subcontract for any portion of the services, wili state
in writing to the County the name of the proposed Subcontractor, the portion of the
Services which the Subcontractor is to do, the place of business of such Subcontractor,
and such other information as the County may require. The County will have the right

to require the Contractor not to award any subcontract to a person, fizm or corporation
disapproved by the County. ‘
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c) Before entering into any subcontract hereunder, the Confractor will inform the
Subcentractor fully and completely of all provisions and requirements of this Agreement
relating either directly or indirectly to the Services to be performed. Such Services
performed by such Subcontractor will strictly comply with the requirements of this
Contract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addifion to the other
requirements hersin provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facllities, skill and expetience, and
ample financial resources to perform the Services In a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.

e) The County may to withdraw its consentto a subcontract If it appears to the County that
the subcontract will delay, prevent, or otherwise impair the performance of the
Contractor's obligations under this Agreement, All Subcontractors are required to
protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts between
Contractor and Subcontractors and suppliers hereunder, Within each such subcontract,
there shall be a clause for the benefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the
Subcontractor of its performance obligations under the subcontract. The clause shall
include an option for the County fo pay the Subcontractor directly for the performance
by such Subcontractor. Notwithstanding, the foregoing shall neither convey nor imply

any obligation or liabiiity on the part of the County to any subconiracter hereunder as

- more fully described herein.

ARTICLE 23. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS : '

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections, astimates
and explanations represent predictions of future svents the County makes no representations or
guarantees; and the County is not responsible for the accuracy of the .assumptions presented,
and the County fs not responsible for conclusions to be drawn therefrom; and any assumptions,
parameters, projections, estimates and explanations shafl not form the basis of any claim by the
Contractor, The Contractor accepts all risk assaciated with using this fnformatiar.

ARTICLE 24. SEVERABILITY

If this Agreement contains any provision found 1o be uniawful, the same shall be deemed 'to be
of ho effect and shall be deemed stricken from this Agreement without affecting the binding force
of thiz Agreement-as it shall remain after omitting such provisior.

ARTICLE 25. TERMINATION AND SUSPENSION OF WORK

a) This Agreement may be terminated for cause by the County for reasons including, but not
limited to, the foliowing: (i) the Confractor commits an Event of Default (as defined below
in Article 28); or (ji) Contractor attempts to meet its contractual obligations with the County
through fraud, misrepresentation, or material misstatement.
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b)

d)

g)

This Agreement may also be tarminated for convenience by the County. Termination for
convenience Is effective on the termination date stated in the written notice provided by
the County. .

- If County ferminates this Agreement for cause under Article 25(a)(i) abdve, the County

may, in its sole discrefion, algo terminate or cancel any other confract(s) that such
individual or corporation or other entity has with the County and that such individual,
corporation or other enfity shall pay all direct and indivect costs associated with such
fermination or cancellation, including attorrieys’ fees.

The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up fo five (5) years in
accordance with the County debarment procedures. The Contracior may be subject o
debarment for failure to perform and all other reasons set forth In Section 10-38 of the
Code of Miami-Dade County.

In the event that the County exercises its right fo terminate this Agreement, the Gontractor
shall, upon receipt of such notice, unless otherwise directed by the County:

i stop work on the date specified in the notice ("the Effective Termination Date"),

ii. « take such acfion as may be necessary for the 'protection and presetvation of the

County's materials and property;
jfi. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the

performance of this Agreement and has been specificaly developed for the sole

purpose of this Agresment and not incorporated in the Services;
v. take no action which will Increase the amounts payable by the County under this
Agreement; and

In the svent that the County exarcises its right to terminate this Agreement, the Contractor
will be compensated as stated inthe payment Articles herein for the:

i. portion of the Services completed in accordance with'the Agreement up to the
Effective Termination Date; and

il.  non-cancelable Deliverables that are not capable of use except in the pefformance
of this Agreement and has been specifically developed for the sole purposs of this
Agreetnent, but not incerporated in the Services.

All compensation pursuant o this Arficle are subject to audit.

ARTICLE 26. EVENT OF DEFAULT

a) An Event of Default is a material breach of this Agreement by the Contractor, including buf
not limited fo the following: '
i. the Contractor has not delivered Deliverables on a timely basis;
Page 130f26
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ii. the Contractor has refused or failed to supply enough properly skilled staff personnel,

fi. {he Contractor has failed to make prompt payment 0 subcontractors or suppliers for
any Services;

iv. the Contractor-has become insolvent (other than as interdicted by the bankrupicy
laws), or has assigned the proceeds received for the benefit of the Contractor's
oreditors, or the Contractor has taken advantage of any insolvency statute or
debtorfcreditor law or If the Contractor's affairs have been put in the hands of a
recelver;

v. the Contractor has failed fo obtain the approval of the County where required by this
Agreement;

vi. the Confractor has failed to provide "adequate assurances" as required under
subsection b below,;

vil. the Contractor has failed in the represéntation of any warranties stated hersin; or
vill. the Contractor has failed to comply with Article 38 of this Agreement.

b) When, in the sole opinien of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability. fo perform the Services or any portion thereof, the
County may requast that the Coniractor, within the timeframe set forth in the County's
request, provide the County with adequate assurances to the satisfaction of the Project
Manager, in writing, of the Contractor's ability to parform in acgordance with the ferms of
this Agreement. Until the County receives such assurances, the County may request an
adjustment to the compensation received by the Contractor for portions of the Services
which the Contractor has not performed. [n the event that the Contractor falls to provide
to the County the requested adequate assurances within the prescribed timeframe, the
Couniy may: : .

i treat such failure as a repudiation and/or a material breach of this Agreement; and

if. resort to any rémedy for breach provided herein or at law, including but not limited
{0, terminating this Agreement or taking overthe performance of the Services or any
part thereof either by itself or through others.

b) If the County terminates this Agreement for defauit, the County or its designated
representatives may immediately take possession of all applicabla equipment,
materials, products, documentation, reports and data.

ARTICLE 27. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

f an Event of Default occurs In the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that. such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to rectify
the default to the County's reasonable satisfaction within a thirty (30} day period. The Gounty
may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County's rights hereunder, so long as the Contractor has commenced curing
such default and is effeciuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the County prescribes. The default notice shall specify the date
the Contractor shall discontinue the Services upon the Termination Date. :
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ARTICLE 28. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, whether or not the County elects io terminate this Agreement as a

result, the Contractor shall be liahle for all damages resulting from the defauit, including bug not
limnited to: ‘

a) lost revenues,

b} the difference befween the cost associated with procuring Services hereunder and the
amount actuaily expended by the County for re-procursment of Services, including
procurement and administrative costs; and

o) such other direct damages.

The Contractor shalt also remain Iiéble for any liabilities and claims related to the Confractor's

default. The County may also bring any suit or proceeding for specific performance or for an
injunction.. '

ARTICLE 29. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, frade

secrets, patent rights, other intellectual property rights or any other third party proprietary
rights in the performance of the Work.

[9)] The Contractor warrants that all Deliverables furnished hereunder, including but not limited
to: equipment, programs, documentation, soffware, analyses, applications, methods,
ways, processes, and the like, do not Infringe upon or violate any copytights, trademaiks,
service marks, frade secrets, patent rights, other inteflectual property rights or any other
third party proprietary rights.

c) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, frade secrets or any other
third party propristary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, In the course of
performance or completion of, or in any way connected with, the Work, or the County's
continued use of the Deliverables furnished hereunder. Accordingly, the Contractor at its
own expense, including the payment of attorney's fees, shall indemnify, and hotd harmless
the County and defend any action brought against the County with respect to any claim,
demand, cause of action, debt, or liability.

d) In the event any Deliverabie or anything provided fo the Gounty hereunder, ar portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Coniractor shall have the obfigation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged Infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),

or (i) procure for the Gounty, at the Contractor's expense, the rights provided under ihis
Agreement to use the item(s). - :

8)  The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation invelving patent

or copyright infringement, servics mark, trademark, violation, or propristary rights claims,

or is subject to any Injunction which may prohibit it from providing any Deliverable
hereunder, The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
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it believes to be the subject of any such litigatlon or injunction, or f, in the County's
judgment, use thereof would delay the Work or be unlawful,

ARTICLE 30. CONFIDENTIALITY

a) Al materials, data, transactions of all forms, financial information, documentation,
inventions, designs and mathods obtained from the County in connection with the Services
performed under fthis Agreement, made of developed by the Contractor or its

subcontractors in the course of the performance of such Services, or the results of such
Services, or which the County holds the proprietary rights, constitute confidential
information and may not, without the prior written consent of the County, be used by the
Contractor or its employees, agents, subcontractors, or suppliers for any purpose other
than for the benafit of the County, unless required by law. In addition fo the foregoing, all
County employee . information and County financial information shall be considered
confidentiat information and shall be subject to all the requirements stated herein. Neither
the Contractor nor its employees, agents, subcontractors or suppliers may sell, transfer,
publish, disclose, display, license or otherwise make avaitable to others any part of such
confidential information without the prior written consent of the County. Additionally, the
Contractor expressly agrees fo be bound by and to defend, indemnify and hold harmless
the County, and thelr officers and employees from the breach of any federal, state or local
Jaw in regard to the privacy of individuals. '

b)- The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to stch configential information of their obligation to keep such
information confidential and shall promptly advise the County In writing if it leams of any
unauthorized use or disclosure of the confidential information by any of its employees or
agents, or subcentractor's or supplier's employees, present or former. [n addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the confidential information.

c) It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive refief to restrain any
such breach or threatened breach. Unless otherwise requested by the County, upon the

“completion of the Services performed hereunder, the Contractor shall immediately tumn
overtothe County all such Confidential Information existing in tangible form, and no copies
thereof shall be retained by the Contractor or its employees, agents, subconiractors or
suppllers without the prior written consent of the County. A certificate evidencing
compliance with this provision and sigred by an officer of the Contractor shall accompany
such materials.

ARTICLE 31. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, the County is subject to the stipulations of Florida's
Public Records Law. '

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary Information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at fts own expense, the disclosurs of
which could harm the County's proprietary interest therein,
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During the term of the contract, the Contractor will not use directly or indirectly for itssif or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compflations, or other software which the County has developed, has
used or ig using, Is holding for use, or which are otherwise in the possession of the County
(hereinafter "Compurter Software”). All third-party license agreements must also be horored by

the confractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure of removal from the
County's property of any information technology software and hardware and will take such sieps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 32. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and coples thereof furnished by
the County fo the Contractor hereunder or furnished by the Contractor to tha County and/or
ereated by the Contractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Contractor, perferms in connection with this Agreement, including
all copyright and other proprietary rights therein, which the Contractor as well as its
employess, agents, subcontractors and suppliers may use only in connection with the

performance of Services under this Agreement. The Contractor shall not, without the prior

written consent of the County, use such documentation on any other project in which the -

Contractor or its employees, agents, subcontractors or suppliers are or may become
engaged. Submission of distribution by the Contractor to meset official regulatory
requirements of for other purposes in connection with the performance of Services under
this Agreement shall not be construed as publication in derogation of the County's
copyrights or other proprietary rights.

b) All rights, fifle and interest in and fo certain inventions, ideas, designs and methods,
specifications and other dosumentation related thetéto developed by the Contractor and
its subcontractors specifically for the County, hereinafter refarred to as "Develaped Works"
shall become the property of the County.

c) Accordingly, neither the Contractor nor its empldyees, agents, subcontractors or suppliers
shall have any proprietary Interest in such Developed Works. The Developed Waorks may
not be utilized, reproduced or distributed by or on behalf of the Contractor, or any
employee, agent, subcontractor or supplier thereof, without the prior written consent ofthe
County, except as required for the Contractor's performance heretnder. :

d) Except as otherwise provided in this Article 32, or elsewhere herein, the Contractor and
#s subcontractors and suppliers hereunder shall retain all proprietary rights in and to all
Licensed Software provided hereunder, that have not been customized fo satisfy the
performance criteria set forth in the Scope of Setvices. Notwithstanding the foregoing, the
Contractor hereby grants, and shall require that its subcontractors and suppliers grant, if
the County so desires, a perpetual, irrevocable and unrestricied right and license fo use,
duplicate, disclose and/or permit any other person(s) or entity(jes) fo use all such licensed

Software and the associated specificafions, techhical data and other Documentation for -
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the operations of the County or entities centrolling, controlled by, under common gonfrol
with, or affiliated with the County, or organizations which may hereafter be forimed by or
become affiliated with the County. Such license specifically includes, but is not limited to,
the right of the County fo use andior disclose, In whole or in part, the technical
documentation and Licensed Softwars, including souice code provided heraunder, to any

person or entity outside the Gounty for such

person's or entity's use in furnishing any

and/or all of the Dsliverables provided hereunder exclusively for the County or entities

controlling, controlled by, under common control with, or affiliated with the County, or

organizations which may hereafter be formed by or become affiliated with the County. No
such License Software, specifications, data, documentation or related information shal! be
deemed to have been given In confidence and any statement or legend to the contrary

shall be void and of no effect.

ARTICLE 33. VENDOR REGISTRATIONICONFLIGT OF INTEREST

a). Vendor Registrafion

The Contractor shail be a registered vendor with the County — Internal Services Department,
Strategic Procurement Division, for the duration of this Agreement. In becoming a registered
vendor with the County, the Contractor confirms its knowledge. of and commitment to comply with

the following:

1. hifami-Dade County Ownership Disciosure Affidavlt 13.
(Secton 2-6.1 of the Code of Miam/-Dade Counly}

2, Miaml-Dade County Employment Diselosura Affidavit 14,
{Section 2.8.1(d}(2) of the Code of Miaml-Dade County)

3. Miami-Dade Caunty Employment Drug-free Workplace 15,
Certification

{Sectlon 2-8.1.2(b) of the Code of Mlami-Dade County)
16,
4, Miaml-Dade Couniy Disabllity and Nondiscrimination
Affidavit
(Section 2-8.1.5 of the Code of Mtami-Dade County)

ra

6. Mfami-Dade County Debarment Disclosure Affidavit
{Ssction 10.38 of the Code of Miami-Ctade County)

6. Miami-Dade Caunty Vendor Obligation fe County
Affidavit
(Section 2-8.1 of the Code of Miami-Dade Couniy)

7. Miaml-Dade County Code of Business Ethics Affidavit
(Sections 2-8.1(), 2-11.1(b)(1} through { &; and (3, and 2-
11.1(c) of the Code of Miami-Patle Counfy) )

8. IMiami-Dade County Family Leave Affidavit
{Arlcle V' of Chapter 11 of the Code of Mlaml-Dede

County) 17,
9, Mismi-Dade County Living Wage AFfdavit
{Secfion 2-8.8 of fie Code of Miam}-Dade Cotinfy) 18

10. Mlami-Dade County Domestic Leave and Repoirting
Affidavit {Arficle VI, Sectfon 11A-60 - 1 1A-B7 of the
Coda of Miaml-Dade County)

1. Wfami-Dade County E-Verify Affidavlt .
(Execufive Ordsr 11-176) 18

49, Mlami-Dade County Pay Parify Afffdavit
(Resolufion R-1072-17}
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Subcontracting Practices

 (Section 2-B.8 of the Cods of Miami-Dade Couniy)

Subcontractor/Supplier Listing

] (Section 2-8.1 of the Cods of Miami-Dade County)

Form W-9 and 147c Letfer
(a5 required by the Infemal Revenue Service)

FEIN Number or Sacial Security Nurnber
In order fo establish a fils, the Conbraciors Fedaral
Ernployar identification Number (FEIN) must be
provided. If no FEIN exlsts, the Soclal Secunly Number
of the owneror individual must be provided, This number
becomes Confractor’s "County Vendor Number. To
cornply with Section 119.071(5) of the Florida Statules
relating fo the collaction of an Individuals Sociai Securlty:
Number, be aware thaf ths County requests the Social
Sacurify Number for the following purposas:
x Identiication of individual account records
» To make payments o individual/Contractor for
goods and servises provided fo Mlami-Dade
County
» Tax reporting purposss
» Ta provide & unfgue identiffer in the vendor
dafabase that may bs used for searching and |
sortiriy departmental records '

Office of the Inspector General
(Section 2-1076 of the Code of Miami-Dade County)

. Small Buslness Enterprises

Tha County endeavors to obtain the particlpation of alf
small business enterprises pursuant fo Sections 2-
a.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Miami-
Dade County and Thle 49 of the Gode of Federal
Regulations.

. Antltrust Laws

By acceptance of any confract, the Conlracior agrees fo
comply with all anfitrust laws of the Uniled States and the
State of Fiorida,

Rev. 11/18/18
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b) Conflict of Inferest. and Code of Ethics

Section 2-11.1(d) of the Cede of Miami-Dade County requires that any County employee or arty
member of the employee’s immediate- family who has a confrolling financial interest, direct or
indirect, with the Gounty or any person or agency acting for the Gounty, competing or applying for
a contract, must first request a conflict of interest opinion from the County’s Ethics Commission

prior to their or their immediate family member’s entering into any contract or fransacting any -

business through a firm, corporation, partniership or business entity in which the employes or any
member of the employee's immediaie family has a controlling financial interest, direct or Indirect,
with the Caunty or any person of agency acting for the County. Any such contract or business
engagement entered in vialation of this subssction, as amended, shall be rendered voidabie. All
autonomous perscnnel, quasi-judicial persohnel, advisory personnel, and employees wishing to
do business with the County are hereby advised they must comply with the applicable provisions
of Section 2-11.1 of the Code of Miami-Dade County relating fo Conflict of Interest and Code of
Ethics. In accordance with Section 2-11 1 {y), the Miami-Dade County Commission on Ethics and
Public Trust (Ethics Cominission) shall be empowered fo review, interpret, render advisory
opinions and letters of instruction and enforce the Confiict of Interest and Code of Ethics
Ordinance.

ARTICLE34.  INSPECTOR GENERAL REVIEWS
Independent Private Secfor Inspector General Reviews

Pursuant io Miami-Dade County Administrative Order 3-20, the County has the right o retain the
services of an Independent Private Sector Inspector General (hereinafter "PSIG"), whensver the
County deems it appropriate to do so. Upon writien nofice fromn the County, the Contractor shall
inake available to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible
for the payment of these IPSIG services, and under no circumstance shall the Contractor's prices
and any changes thereto approved by the County, be inclusive of any charges relating fo these
IPSIG setvices. The terms of this provision apply to the Contractor, its officers, agents,
employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and
performance of the Contractor in connection with this Agreement,” The terms of this Article shall
hot impose any lfability on the County by the Gentractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the inspector General which may, on a random basls, perform audits on
all County conracts, throughout the duration of said contracts. The cost of the audit for this
Contract shall be one quarter (1/4) of one (1) percent of the total contract smount which cost shall
be included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Contractor. The audit cost shall also be included In all change orders
and all contract renewals and extensions. :

Exception: The above application of one guarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal setvices; (c) contracts
for financial advisory setvices; (d) auditing contracts; (e) facillty rentals and lease agraements; ()
concessions and other rental agreements; (g} nsurance contracts; (h) revenue-generating
contracts; (I) contracts whete an IPSIG is assigned at the fime the contract is approved by the
Commisslon; () professicnal service agreements under $1 ,000: (k) management agreements; ()
small purchase orders as defined in Miami-Dade County {mplementing Order 3-38; (m) federal,
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state and local government-funded gfants; and (n) interlocal agreements. Notwithstanding the
foregoing, the Miami-Dade County Board of Counfy Commissioners may authorize the

Inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted
contract at the fime of award. .

Nothing contained above shall in any way limit the powers of the Inspector General ta perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade Gounty Inspector General is authorized and empowered o review past,
present and proposed County and Public Health Trust contracts, transactions, accounts, records
and programs. In addition, the Inspector General has the power to subpoena witnesses,
administer oaths, require the production of records and monitor existing projects and programs.
Monitaring of an existing project or program may include a report concerning whethar the project
is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessity of and reasonableness of proposed
change orders to the Contract. The Inspactor General shail have the power to audit, investigate,

monifor, oversee, inspect and review operations, activities, performance and procurement '

process, including buf not limited to project design, specifications, proposal submittals, activities
of the Confractoer, its officers, agents and employees, lobbyists, County staff and elected officlals
fo ensure compliance with contract specifications and to detect fraud and corruption. -

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents avallable {o
the Inspector General or IPSIG for inspection and copying. The inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's possession,
custody or control which, in the Inspector General's or IPSIG's sole judgment, pertain o
performance of the contract, including, but not limited to original estimate files, change order
ectimate files, worksheets, proposals and agresments form and which successful and
unsuccessful subcontractors and suppliers, all project-related cofrespondence, memoranda,
instructions, financlal documents, construction documents, proposal and contract decuments,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, nsurance proceeds, rebates, or dividends received, payrolt and personnel records,
and supporting documentation for the aforesald documents and records.

ARTICLE 35. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

As applicable, the Contractor shall comply, subject to applicable professional standards, with the
provisions of any and all applicable Federal, State and the County orders, statutes, ordinances,
rules and regulations- which may pertain to the Services required under this Agresment, including,
but not limited to: , .

a) Equal Employment Opportunity clause provided under 41 C.F.R. Part 80-1.3 in
accordance with Executive Order 11246,"Equal Employment Opportunity’, as amendad.

b) Miami-Dade County Smali Business Enterprises Development Participation Provisions.

c) The Clean Air Act (42 U.8.C. 7401-7871q.} and the Faderal Water Pollution Control Act
‘ (33 U.8.C. 1251-1387), as amended.

d) The Davis-Bacen Act (40 U.S.C. 3141-3144 and 3146-3148) as supplemented by the
Department of Labor regutations (29 CFR Part 5). ‘

e) The Cdpeland “anti-Kickback” Act (40 U.S.C. 3145) as‘supplemented by the Department
of Labor regulations (29 CFR Part 2).
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f)‘ Section 2-11.1 of the Code of Miami-Dade County, "Conﬂic_t of Interest and Code of

Ethics.”

) Section 10-38 of the Code of Miami-Dade County, “Debarment of Confractors from County

Work."
h) Section 11A-50 - 11A-67 of the Code of Miami-Dade County, “Domestic Leave.”

)] Section 21-255 of the Code of Miami-Dade County, prohibiting the presentation,
' maintenance, of prosection of false or fraudulent claims against Miami-Dade County.

i The Equal Pay Act of 1083, a8 amended (29 U.8.C. 208(d)).

K) Section 448.07 of the Florida Statutes “pjage Rate Discrimination Based on Sex
Prohibited.” ‘

D Chapter 11A of the Code of Miami-Dade County (§ 11A-1 et seq.) “Discrimination.”
m)  Chapter 22 of the Code of Miami-Dade Gounty (§ 22-1 et seq,) "Wege Theft.”

n) Chapter 8A, Article XIX, of the Code of Miami—Dade County (§ 8A-400 et seq.) “Business,
Regulations.”

0) Any other laws prohibiting wage rate discrimination based on sex.

Pursuant fo Resolution R-1072-17, by entering into this Contract, the Contractor is certifying that

_the Contractor is in compliance with, and will continue to comply with, the provisions of items “F"
through “K' above.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, reguiations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the County
or Contractor for failure to obtain and maintaln required licenses, certifications, permits andfor
* Inspections shall be borne by the Contractor. The Project Manager shall verify the certification(s),
license(s), permit(s), etc. for the Contractor prior fo autherizing work and as needed.

Notwithstanding any other pravision of this Agreement, the Contractor shall not be required
pursuant to this Agresment to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 36. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for smployment because of race, color, teligion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, stafus as victim of demestic violence, dating violence or stalking, or veteran
sfatus, and on housing refated contracts the source of income, and will take affirmative action fo
ensure that employees and applicants are afforded equal employment opporiunities without
discrimination. Such action shall be taken with reference to, but not limited to: recruitment,

employment, termination, rates of pay or other forms of compensation, and selection for training

or refraining, including apprenticeship and on the job fraining.
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By entering into this Contract, the Contractor attests that it is not in violation of the Americans

with Disabilities Act of 1820 (and refated Acts) or Miami-Dade County Resolution No. R-385-
a5. If the Contractor or any owner, subsidiary or other firm affiiated with or related to the
Contractor is found by the responsible enforcement agency or the Gounty to be In violation of the

- Act or the Resolution, such viclation shali render this Contract vold. This Contract shall be void
if the Confractor submits a false affidavit pursuant to this Resolution or the Contractor violates
the Act or the Resolution during the term of this Contract, even if the Contractor was not in
violation at the fime it submiited its affidavit.

ARTICLE 37. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, oF other consuitant of the County or a member of

the immediate family or household of the aforesaid has directly or indirectly received or

been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b) There are no undisclosed persons or entities interested with the Confracter in this

Agreement. This Agreement is entered into by the Contractor without any connection with

any other entity or person m ing a proposal for the same purpose, and without collusion,

sraud or conflict of interest. No elected or appointed officer or official, director, employes,

agent or other consultant of the County, or of the State of Florida {including elected and

‘appointed members of the legistative and executive branches of government), or a
member of the immediate family or household of &iny of the aforesaid: :

i) is interested on behalf of or through the Contractor directly or indirectly in any manner

whatsoaver in the execution or the performance of this Agresment, or in the services,

supplies or work, to which this Agreement relates or in any portion of the revenues; or

fiy is an employee, agent, advisor, or consultant to the Contractor or to the bast of the
,Contractofs knowledge any subcontractor or supplier to the Contractor.

t) Neither the Contractor nor any officer, director, employee, agancy, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Gontractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is In
the County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lisu of, all applicable laws with
respect to conflict of interest. in the event there is a diffsrence between the standards
applicable under this Agreement and those provided by statute, the stricter standard shall
apply. ‘

&) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Gontractor shall promptly bring such information to the
attention of the Project Manager. Contractor shall thereafter cooperate with the County's
review and investigation of such information, and comply with the instructions Contractor
racelves from the Project Manager in regard o remedying the situation.
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ARTICLE 38. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under ne circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind
which refers fo the County, or the Work being performed hersunder, unless the Contractor
#irst obtains the written appraval of the County. Such approval may be withheld if for any
reason fhe County belleves that the publication of such information would be harmful to

the public interest or is in any way undesirabie; and

b) Communicate in any way with any contractor, department, board, agency, coramigsion or
other organization or any person whether governmental or private n connection with the
Services to be performed hereunder except upon prior written approval and instruction of
the County; and

o) Except as may be required by law, the Contractor and its erhployees, agents,

subcontractors and suppliers will not represent, directly or indirectly, that any product or

servica provided by the Contractor or such partles has been appraved o endorsed by the
County. .

ARTICLE 39, BANKRUPTCY

The County may terminate this Coniract, ¥f, during the term of any contract the Contractor has
with the County, the Contractor becomes involved as a debtor in a bankruptcy proceeding, or
bacomes involved in a reorganization, dissolution, or liquidation proceeding, or If a trusiese or
receiver is appointed over all or a substantial portion of the property of the Contractor under
federal bankruptcy law or any state insalvency law.

ARTICLE 40. GOVERNING LAW

This Contract, including appendices, and all mattsrs rélating to this Contract (whether in contract,
statute, tort (such as negligence), of otherwise) shall be governed by, and construed in
accordance with, the laws of the state of Florida. Venue shall be Miami-Dade County.

ARTICLE 41. COUNTY USER ACCESS PROGRAM (UAP}

a) User Access Fee

Pursuant to Section 2-8.10 of the Code of Miami-Dade County, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All
sales resulting from this Contract, or any contract resulfing from the solicitation refereniced on the
first page of this Contract, and the utilization of the County Confract price and the terms and
conditions identified. herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County departments or by any other governmenta!, quasi-
governmental or not~for-profit entity. .

The Contractor providing geods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction porticn of the UAP is mandafory.
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h) Joint Purchase

Only those entitles that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agresmentare eligible fo utilize or receive County Contract
pricing and terms and conditions. The County will provide to approved entities a UAP Participant
Validation Number. The Contractor must obtain the participation number from the entity prior to
filing any order placed pursuant to this Section. Contractor participation in this joint purchase
portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, inwriting,
within three (3) business days of receipt of an order, of a decision {0 decline the ordet.

For all ordeting entities located outside the geographical boundaries of Miami-Dade County, the
Cortractor shall be entitied to ship goods on an “FOB Destination, Prepald and Charged Back”
bacis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an
ardering entity under the UAP and shall not be deemed to be a party thereto. Al erders shall be
placed directly by the ordering entity with the Contractor and shall be paid by the ordering entity
less the 2% UAP.

¢} Contractor Compliance

if a Contractor fails to comply with this Article, that Contractor may be considered in default by
the Gounty in accordance with Article 26 of this Contract.

ARTICLE 42. FIRST SOURCE HIRING REFERRAL PROGRAN

Pursbant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill sach vacangy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board ("SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as dstermined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the Gounty contract through the SFWIB. [f no suitable candidates can
be employed after a Referral Perlod of three to fiva days, the Contractor s free to fill its vacancies
from other sources. Within two (2) weeks of the end of each quarter, the Contractor shall provide
quarterly reports {o the SFWIR indicating the name and number of employees hired In the previous
guarter, including the source from which the employees wers found, and payroll records and
tallles of employes work hours, or why referred candidates were rejected. Sanctions for non-
compliance shall include, but not be limited to: (i) suspension of confract until Contractor performs
obligations, if appropriate; (if) default and/or termination; and ({ll) payment of $1 ,500/employee, or
the value of the wages that would have been earned given the nongompliance, whichever is less.
Registration procedures and additional information regarding the FSHRP are available at
httgs:ﬂiapps.careersourcesﬂ.com!ﬁrstsouroel.

ARTICLE 43. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

The Confractor-shall comply with the Public Records Laws of the State of Florida, including by
not limited to, (1) keeping and maintaining all public records that ardinarily and necessarily would
be required by the County in order to petform the service; (2) providing the public with access fo
public records on the same terms and conditions that the County would provide the records and
at a cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise provided
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by law; (3) ensuring that pubfic records that are exempt or contidential and exempt from public
records disclosure regulrements are not disclosed except as authorized by law, and (4) meefing
all requirements for retaining public records and transferring, at no cost, to the County all public
records in possession of the Contractor upon termination of the- contract and destroying any
duplicate public records that are exempt or confidential and exempt from public recards disclosure
requirements upon such transfer. In addition, all records stored electronically must be provided to
the County in a format that is compatible with the information tachnology systems of the County.
Failure to mest any of these provisions or 10 comply with Florida's Public Records Laws as
applicable shall be a material breach of this Agreement and shall be enforced in accordance with
the terms and conditions of the Agreement. '

IE THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@MIAMIDADE.GOV, 111 NW 1%
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 44. SURVIVAL

The Partles acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor and
the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, canceflation or expiration hereof,

ARTICLE 45. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
‘ PROTECTED HEALTH INFORMATION

PRl e s e ———

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of “ndividually !denfifiable Health information (/IHY) and/or
Protected Health Information (PHI) shall comply with the Health Insurance Portability and
Accountability Act (HIPAA) of 1996 and the Miami-Dade County Privacy Standards Administrative
Order. HIPAA mandates for privacy, security and electronic transfer standards, include but are
not limited to: : ,

1. Use of information only for performing services required by the contract or as required by
law; ' ‘

2. Use of appropriate safeguards to prevent non-permiited disclosures;

3. Reporting to Miami-Dade County of any non-permitied use or disclosure;

4. Assurances that any agents and subcontractors agree to the same restrictions and

conditions that apply to the Contractor and reasonable assurances that IIHI/PHI will be

held confidential;

Making Protected Health Information (PHI) available to the customer,

Making PHI available fo the customer for review and amendment; and incorporafing any

amendments requested by the customer; _

7. Making PHI available to Miami-Dade County for an accounting of disclosures; and

8. Making internal practices, books and records related to PH! avallable to Miami-Dade
County for compliance audifs.

o m

PHI shall maintain its protected status regardiess of the form and method of transmission (paper
records, andfor electronic transfer of data). The Contractor must give its customers written hotice
of its privacy information practices including specifically, a description of the types of uses and
disciosures that would be made with protected health information.
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the coniract

date herein above set forth.

Date: . ///')’L)/{G )

Attest: / y ;
' Corporate Secretary/Notary Public

Corporate Seal/Notary Seal

BV ik, CAMILLE A.FLORES

& . Y
§Eany Nolry Puhlic - State of Florida
i3 «f  Commission# GG 194083

3 mﬁ"‘ My Comm. Expires Apr 26,2022 2
-~ nded through Netioral Notary Assn,

Miami-Dade County

By:

Name: Carlos A. Gimensez
Title: Mayor

Date:

Altest: -

‘Clerk of the Board

Approved as to form
and legal sufficiency

Assistant County Attorney
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Miami-Dade County, FL. | iconfract No. RFP-1261C

Security Guard Services for Special Taxing Disfricts
Contract No. RFP-01261C

Special Azsessment District Assignments
Allison Istand
Keystone Point
North Bay Istand

THIS AGREEMENT made and entered info as of this day of
. __ by and bstween Universal Protection Service, LLC dba Allied
Universal Security Services, LLC, a corporation organized and existing under the laws of the State
of Florida, having Its principal office at 7300 Corporate Center, Suite 600, Miami, Florida 33126
(hereinafier referred ta as the "Contractor™), and Miami-Dade County, a politicél subdivision of the
State of Florida, having its principal office at 111 N.W. 1st Strest, Miami, Florida 33128
(hereinafter referred fo as the "County™) (collectively, the "Parties®),

WITNESSETH:

WHEREAS, the Contractor has offered o provide security guard services, on a non-
exclusive basis, that shall corform fo the Scope of Services (Appendix A); Miami-Dade County's
Request for Proposals (RFP) No. 01261 and alt associated addenda and attachments,
incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS,' the Contractor has submitted a written proposal dated July 19, 2019,
hereinafter referred to as the "Contractor's Proposal" which ls incorporated herein by reference;
and,

WHEREAS, the County desires to procure from the Confractor such security guard-
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in- consideration of the mutual covenants and promises- herain
contained, the Parties agree as follows:

ARTICLE 1. DEFINITIONS

The following words and expressions used In this Agreement shall be construed as follows, except
when it is clear from the context that another meaning Is intended;

a) The words "Contract" or "Agresment” fo mean collectively these terms and conditions
(Article 1 through 45}, the Scope of Services (Appendix A), all other appendices and
attachments hereto, all amendments issued hereto, RFP No. 01261 and all associated
addenda, and the Coniractor's Proposal. '

Page 1 of 26
Allled Universal - . Rev, {1/18M19

69




Miamf-Dade County, FL | contract No. RFP-1281C

c) The words "Contract Manager” to mean Miami-Dade County's Director, Internal Services
Depariment, or the duly authorized representative designated to manage the Confract.

d) The word "Contractor’ to mean Universal Protection Service, LLC dba Allied Universal
Security Services, LLC and its permitted successors.

&) " The word "Days” to mean calendar days,

f) The word "Dsliverables" to mean all documentation and any items of any nature submitted
by the Contractor to the Project Manager for review and approval pursuant o the terms
of this Agreement.

) The words "directed”, “required”, "permitted”, "ordered”, “designated", “gelected”,
"srescribed” o words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the Project Manager; and
similarly the words "approved", acceptable", "safisfactory”, "equal", "necessary”, or words
of like Import to mean respectively, approved by, or acceptable or satisfactory to, equal or
necessary in the opinion of the Project Manager. '

h) The words "Extra Work" of "Additional Work” to mean additions or deletions or
modifications to the amount, type or value of the Work and Sstvices as required in this
Contract, as directed and/or approved by the County.

i) The words "Project Manager” to mean the County Mayor or a duly authorized
representative deslgnated fo manage the Project.

)] The words "Proposal”’ to mean an offer fo provide good or services in response io a
Request for Proposal. ‘

k) The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work fo be performed by the Confractor.

)] The word "Subcontractor” or “Subconsultant” to mean any parson, enfify, fim or
corporation, other than the employees of the Contractor, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

m})  The words "Work", "Services" "Program", or "Project' fo mean all matters and fhings
required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2, ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agresment, the order of precedence
is as follows: 1) Articles 1 through 45 of this Agreement, 2) the Scope of Services (Appendix A),
3) the Miami-Dade Counfy's RFP No.01261 and any associated addenda and attachments
thereof, and 4) the Contractor's Proposal. '

ARTICLE 3. RULES OF INTERPRETATION

a) References to a specified Articile, section or schedule shall be consfrued as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise
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b)

c)

d)

Indicated.

Reference' to any agreement or cther instrument shall be deemed to include stich
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms "hereof", "herein”, "hersinafter”, "hereby", "herewith", "herato”, and "hereunder”
shall be deemed to refer o this Agreement,

The fifles, headings, captions and amangements used in this Agreement are for -
convenience only and shall not be deemed to limit, amplify or modlfy the terms of this
Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d) -

This Agresment incorporates and includes afl prior negotiations, carrespondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The Parties agree that there are no commifments, agreements, or
understandings conceming the subject matter of this Agreement that are not contained in -
this Agresment, and that this Agreement contains the entire agreement between the
Parties as to all matters contained hersin. Accordingly, it is agreed that no deviation from
the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representations or medifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both Parties
or their authorized representafives.

The Contractor shall provide the services set forth in the Scope of Services, and render
full and prompt cooperatlon with the County in all aspects of the Services performed
hereunder. '

The Contractor acknowledges that this Agreement requires the performance of all things
hecessary for or incldental to the effective and complete performance of all Work and
Services under this Contract. All things not expressty mentioned in this Agresment but
hecessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

The Coniractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Wark and Services shall be accomplished at the direction of and 1o the satisfaction of
the Project Manager.

The Gonfractor acknowledges that the County shall make all policy decisions regarding
the Scope of Services. The Contractor agrees ta provide input on policy issues in the form
of recommendations. The Contractor agrees fo Implement any and all changes in
providing Services hereunder as a result of a policy change implemented by the County.
The Coniractor agrees to act In an expeditious and fiscally sound manner in providing the
County with input regarding the time and cost to Implement said changes and in executing
the activities required to implement said changes. :
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ARTICLE 5. CONTRACT TERM

The Contract shall become efféctive on and shall continue through the last day of the forty-eighth
(48th) month. The County, atits sole discretion, may renew this Contract once for four (4) years.
The County may also extend this Contract for up to one hundred-eighty {180) calendar days
beyond the current Contract petiod and will notify the Contractor in writing of the extension. This
Contract may be extended beyond the inltial one hundred-eighty (180) calendar day extension
period by mutual agreement between the Gounty and the Contractor, upon approval by the Board
of County Commissionets. '

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted undesr this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Reglsterad or Certified Mail, with return receipt requested; or
delivered personally; or delivered via e-mall {{f provided below) and followed with delivery of hard
copy; and in any case addressed as follows:

(1) tothe County
a) to the Project Managen:

Miami-Dade County

Parks, Recreation and Open Spaces Department
Attention; Division Chief

Phone: (305) 375-2702

E-mail: (305) 375-3338

and,

b)
to the Contract Manager:

Miami-Dade County

Internal Services Depariment, Strategic Procuremenit Division
Afttention; Chief Procurement Officer

111 N.W. 1%t Street, Suite 1375

Miami, FL. 33128-1974

Phone: (305) 375-4000 -

E-mail: Namita. Uppal@miamidade.gov

(2) Tothe Contractor

Universal Protection Service, LLC dba Allied Universal Security Services, LLC
7300 Corporate Center,

Suite 600

Miami, FL33126

Aitention: Taylor McDonald, Director, Govetnment Services, FL

Phone: (305) 262-7123

E-mail; taylor.mcdonald@gus.com

Either party may at any time designate a different address and/or contact person by giving notics

as provided above fo the cther parfy. Such notices shall be desmed given upon receipt by the
addressee,

Pegedof26 |
Allled Universal _ Rev. 11118M18

72




Miami-Dade County, FL N 7 l Contract No, RFP-1261C

ARTICLE 7. PERFORMANCE BOND

Contractor shall provide a Performance Bond in the amount of 10% of the total agreed upon yearly
(52 week) total price for 1SD. Performance Bonhd shall be dellvered to the County within fifteen
(15) calendar days after the effective date of the resolution awarding this Contract, if any.
Performance Bond may be prepared on the applicable bond form(s) provided herein as-
Attachment 2. It may be in the form of a Surety Bond written through a local surety bond agency,
rated as to Management and Strength. In lieu of a bond, an irrevocable letter of credit or a cash
bond in the form of a certified cashler's check made out to the Board of County Commissioners
wil be acceptable. No other forms shali be accepted. If the Confractor fails to deliver the
Petformance Bond within this specified time, inciuding granted extensions, the County shalt
declare the Contractor in default of the contractual terms and conditions, and the Contractor shall
surrender its offer guaranty/Proposal bond, and the County shall not accept any Proposal from
the Confractar for a twelve (12) month period following such defaulit.

Contractor shall execute and deliver prior to the issuance of a Notice-to-Proceed, a Performance
Bond in the amount of 10% of the total agreed contract price. If the Contractor fails to deliver the
initial Performance Bond within the specified time, including granted extensions, the County shall
declare the Contractor in default of the confractual terms and conditions, and the Contractor shall
surrender its proposal guarantee.

ARTICLE 8. PAYMENT FOR SERVICES/ANMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Confractor will charge to provide the Services to be petformed under this
Contract. The compensation for all Services performed under this Contract, including alf costs
associated with such Services, shall be as stipulated in Appendix B, Price Schedule. The County
shafl have no obligation to pay the Contractor any additional sum in excess of this amount, except
for a change and/or medification to the Confract, which is approved and executed in writing by
the County and the Contractor.

All Services undertaken by the Contractor before County's approval of this Contract shall be at
the Contractor’s risk and expense.

The County shall not be fiable for any out-of-pocket expénses, including employee lodging,
transportation, per diem, and alt misceflaneous cost and fees. S

ARTICLE 9. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any fime during
the Contract term, including any renewal or extenslon thereof. The initial negotiated prices shall
prevail until the first Living Wage adjustment is considered.

The County may consider a request from the Contractor for a price adjustment only to applicable
hourly, billable positions, at such time that there is an increase in the Living Wage, in accordance
with the Living Wage Ordinance effective October 1% of sach year. The Living Wage adjustment
under this contract shall not be considered until October 2020. Itis the Contractor's responsibility
to request any pricing adjustment under this provision for the Living Wage.' Any price adjustment
to the hourly rates herein cannot exceed the Living Wage increase percentage amount for that
flscal year. - '

Page b of 26
Alfied Universal Rev. 1111819

73




Wlami-Dade County, Fl. | Contrect No. RFP-1261C

ARTICLE 10. LIVING WAGE/SUPPLEMENTAL GENERAL AGREEMENT

The Contractor shall comply with the provisions of Section 2-8.9 of the Code of Mlami-Dade
County, also known as the Living YWage Ordinance (Appendix C, Supplemental General Condition
— Living Wags), and hereby acknowledges awareness of the penalties for non-compliancs. -

ARTICLE 11. METHOD AND TIMES OF PAYMENT

The Contractor shall invoice the County periodically, but not more than once per month, upon
invoices certified by the Contractor pursuant fo Appendix B — Price Schedule. All invoices shall
be taken from the books of account kept by the Cantractor, shall be supported by copies of payroll
distrlbution, receipt bills or other documents reasonably required by the County, shall show the
County's contract numbsr, and shall have a unique invoice number assigned by the Contracter.
It is the -policy of Miami-Dads County that payment for all purchases by County agencies shall be
made in a timely manner and that interest payments be made on late payments. All firms,
including Small Business Enterprises, providing goods and services to the Gounty, shall receive
payment to maintain sufficient cash flow. In accordance with Section 218.74 of the Florida
Statutes, and Section 2-8,1.4 of the Code of Miami-Dade County, the fime at which payment shall
be due from the County or the Public Health Trust shall be forty-five (45) days from recsipt of a
proper invoice. Billings from prime Contractors under services and goods contracts with the
County or Public Health Trust, that are Small Business Enterprise coniract set-aside, bid
preference or contaln a subcontractor goal, shall be promptly reviswed and payment made by the
County or Trust on those amounts not under dispute within fourteen (14) calendar days of receipt
of such billing by the County or the Trust pursuant to Sections 2-8.1.1.1.1 and 2-81.1.1.2 of the
Code of Miami-Dade. All payments due from the County or the Public Health Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due date
at the raté of one percent (1%) per month on the unpatd balance. Futther, proceedings to resolve
disputes for payment of obligations shall be concluded by final written decision of the County
Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper
invoice was received by the County or the Public Health Trust. :

In accotdance with Mismi-Dade County Implementing Order 3-2, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Confractor under this Confract. Such retained amount shall be applied fo the
amount owed by the Contractor to the County. The Confractor shail have no further claim to such
retained amounts which shall be deemed full accord and satisfaction of the amount due by-the
County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the Confractor
to the County as follows:

Miami-Dade County

Finance Department

c/o Miami Dade PROS Depariment.
Attention: Shared Services Payable Unit
111 NW 1% Sireet, 26% FL

Miami, Florida 33128

The County may.at any time designate a different address and/or contact persoh by giving written
notice to the other party.
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ARTICLE 12. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, smployees, agents
and insfrumentalities from any and all iabflity, losses or damages, including aftorneys’ fees and
costs of defense, which the County or its officers, employees, agents or instrumenialifies may
Incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature
arising out of, relating to or resulting from the performance of this Agresment by the Contractor
or its employees, agents, servants, partners principals or subcontractors. The Contractor shall
pay all claims and losses in connection therewith and shall investigate and defend all ctaims, suits
or actions of any kind or nature in the name of the County, where applicable, including appeliate
proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereott,
The Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otheywise provided by the Contractor shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the County or its officers, employees, agents and
instrumentalities as herein provided, ‘

The Contractor shall furnish to Miami-Dade County internal Services Department, Strategic
Procurement Division, Certificate(s) of [nsurance which indicate that insurance coverage has
been obtained which meets the requirements as outlined befow:

A, Worker's Compensation Insurance for all employees of the Contractor as required
by Florida Statute 440. ‘

B. Commercial General Liability Insurance in an amount not less than $5,000,000 per

' occurrence. Policy must Include coverage for Personal Injury Liability. Miami-

Dade County must be shown as an additional insured with respect to this
coverage.

C. - Automobile Liahility Insurance covering all owned, non-owned and hired vehicles
used in connection with the work, in an amount not less than $1,000,000 combined
single limit per occurrence for bodily injury and property damage.

All insurance policies required above shall be issued by companies authorized to do business
under the laws of the State of Florida, with the following qualifications:

The company must be rated no less than “A-" as to management, and no less than
“CGlass VI as io financial strength by Best’s Insurance Guids, published by A.M.
Best Company, Oldwick, New Jersey, or its squivalent, subject to the approval of
the County Risk Management Division.

or

The company must hold a valid Florida Certificate of Authority as shown In the
latest “List of All Insurance Companies Authorized or Approved to Do Business In
Florida” lssued by the State of Florida Department of Financial Services.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW 15 STREET
SUITE 2340
MIAMI, FL. 33128
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Compliance with the foregoing requirements shall not refieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the Insurance documents, as required,
within ten (10) business days If issuance of a purchase order. If the Insurance ceriificate Is
received within the specified timeframe but not in the manner presctibed In this Agreement, the
Contractor shall have an additional five (5) business days from the date the County nofifies the
Contractor that the insurance cerfification is Insufficient fo submit a corrected certificate to the
County. If the Contractor fails fo submlf the required insurance documents in the manner
prescribed In this Agreement within fifteen (15) business days of fssuance of a purchase order, '
the Contractor shall be in default of the confractual terms and conditions and award of the Contract
may be rescinded, unless such fimsframe for submission has been extended by the County.

The Contractor shall assure that the Certificates of Insurance requlred in conjunction with this
Section remain in full forca for the term of the Contract, including any renewal or exiension periods
that may be exarcised by the County. If the Certificate(s) of Insurance is scheduled to expire
during the term of the Contract, the Contractor shall submif new or renewed Certificate(s) of
Insurance to the County a minimum of ten (10) calendar days befora such expiration. In the event
that expired Cerfificates of [nsurance are not replaced or renewed to cover the Cantract period,
the County may suspend the Coniract until the new or renewed certificates are received by the
County In the manner prescribed herein. If such suspension exceeds thirty (30) calendar days,
the County may, at its sole discretion, terminate the Contract for cause and the Contractor shall
be responsible for all direct and indirect costs associated with such termination.

ARTICLE 13. MANNER OF PERFORMANCE

a) The Confractor shall provide the Services described herein in a competent and
professional manner safisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitied to a satisfactory performance
of all Services describad herein and to full and prompt cooperation by the Contractor in all
aspects of the Services. Af the request of the County, the Contractor shall promptly
remove from the Project any Contractor's employee, subconiractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor. : :

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs (including
attorney's fees and court costs) made against the County, occurting on account of, arlsing
from or in connection with the removal and replacement of any Confractor's personnel
performing services hereunder at the behest of the County. Removal and replacement of

“any Confractor's personnel as used in this Article shall not require the termination and or
demotion of such Contractor's personnel,

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified professionals
and other personnel to mest the requirements to which reference is hereinafter made.
The Contractor agrees to adjust its personnel staffing levels or to replace any ifs personnel
If so directed upon reasonable request from the County, shoufd the County make a
determination, in its sole discretion, that said personnel staffing s inappropriate or that
any individual is niot performing in a manner consistent with the requirements for such a
position.
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d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experlence, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herein, in a competent and
professional manner.

e) The Contractor shall at all imes cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the
Services. :

f The Contractor shall comply with ail provisions of all federal, state and local laws, statutes,
ordinances, and regulations that are applicable to the performance of this Agreement.

ARTICLE 14. ENMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered fo be, at all fimes, employees of the
Contracter under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. The County may require the Contractor to remove an
employee it deems careless, Incompatent, insubordinate or otherwise objectionable and whose
continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper ideniification, '

ARTICLE 15. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contracior is, and shall be, in the perfarmance of all work services and activities under- this
Agreement, an independent contractor, and not an employee, agent or servant of the County. All
persons engaged in any of the work or services performed pursuant to this Agreement shall a all
fimes, and In all places, be subject to the Contractor's sole direction, supetvision and control. The
Contractor shall exercise control over the means and manner in which it and its employees
perform the work, and in all respects the Contractot’s relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have fthe power or authority to bind the Counfy in any promise,
agreement o represertation other than specifically provided for in this Agreement.

ARTICLE 16. DISPUTE RESOLUTION PROCEDURE

a) The Contractor hereby acknowledges that the Project Manager will determine in the first
instance all questions of any nature whatsoever arising out of, under, or in connection
with, or in any way related to or on account of, this Agreement including without limitations:
questions as to the value, acceptability and fitness of the Services; questions as to either
party's fulfiiment of its obligations under the Confract; negligence, fraud or
misrepresentation before or subsequent to acceptance of the Proposal; questions as io
the interpretation of the Scope of Services; and clafims for damages, compensation and
losses. :

b) The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modificatlon of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's dstermination or order. Whete orders are given orally, they will be issued in
writing by the Project Manager as soon thereafier as is practicable.

c) The Confractor must, in the final instance, seek to resolve every difference concerning the
Agreement with the Project Manager. In the event that the Confractor and the Project
Manager are unable o resolve their difference, the Contractor may initiate a dispute in
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accordance with the procedures set forth in this Arficle. Exhaustion of these procedures
shall be a condition precedent fo any lawsuit permitted hereunder.

In the event of such dispute, the Parties authorize the County Mayor or designee, who
may niot be the Project Manager or anyone associated wiih this Project, acting personally,
to decide all questions arising out of, under, or in connection with, orin any way related to
or on account of the Agreement (including but not limited 1o claims in the naturé of breach
of contract, fraud or misrepresentation arising either before or subsequent to execution
hereof) and the decision of each with respect to matters within the County Mayor's purview
as set forth above shall be conclusiva, final and binding on Parties.. Any such dispute shall
be brought, if at all, before the County Mayor within 10 days of the occurrence, event or
act out of which the disputs arises.

The County Mayor may base this decision on such assistance as may be dasirable,
including advice of experts, but in any event shali base the decision on an independent
and objective defermination of whether Confractor’s peiformance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto set
forth herein. The effect of any declsion shall not be impaired or waived by any negofiations

_or settlements or offers made in connection with the dispute, whether or not the County

Mayor participated therein, or by any prior decision of others, which prior decision shall be
deemed subject fo review, or by any termination or cancellation of the Agreement. All
such disputes shall be submitted in writing by the Contractor to the County Mayor for a
decision, togather with all evidence and other pertinent information In regard to such
questions, in order that a fair and impartial decislon may be made. Whenever the County
Mayor is entitied fo exercise discretion or judgement or to make a determination ot form
an opinion pursuant to the provisions of this Article, stich action shall be fair and impartial
when exarcised or taken. The County Mayor, as appropriate, shall render a decision in
writing and deliver a copy of the same to the Confractor. Except as such remedies may
be lImited or waived elsewhere in the Agreement, Contractor may pursue any remedles
available under law after axhausting the provisions of this Article. This Article will survive
the expiration or fermination of this Agresment.

ARTICLE 17. MUTUAL OBLIGATIONS

a)

b)

This Agreement, including attachments and appendices to the Agreement, shall constitute
the entire Agreement between the Parties with respect hereto and supersedes all previous
communications and representations or agreements, whether written or oral, with respect
to the subject matter hereto unless acknowledged in writing by the duly authotized
representatives of both Parties. : ‘

Nothing in this Agreement shall be canstrued for the benefit, intended or otherwise, of any
third party that is not a parent or subsidiary of a party or otherwise related (by virtue of
ownership control or statutory control) to a party. '

In those situations where this Agreement imposes an indemnify obiigation on the
Contractor, the County may, at its expense, elect to participate in the defense if the County
should so choose. Furthermore, the County may at its own expense defend or settle any
such daims if the Coniractor fails to diligently defend such claims, and thereafter seek
indemnity for costs from the Contractor.

ARTICLE 18. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, '
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complete and accurate records to substantiate compliance with the requirements set forth in the
Scopse of Setvices. The Contractor and its subcontractors and suppliers, shall refain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE 19, AUBITS

The County, or its duly authorized representatives and governmental agencies, shall unfil the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access fo and the right to examine and reproduce any of the Confractar's books, documents,
papers and records and of its subconfractors and suppliers which apply to all matters of the
County. Such records shall subsequently conform to Generalty Accepted Accounting Principles
requirements, as applicable, and shall only address those transactions related to this Agreement.

Pursuant to Section 2-481 of the Code of Miami-Dade County, the Contractor will grant access to
the Commission Auditor to all financial and performance related records, property, and equipment
purchased in whole or in part with government funds. The Contractor agrees {o maintain an
accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability and allocability of costs.

ARTICLE 20. SUBSTITUTION OF PERSONNEL

in the event the Confractor wishes fo substitute personnel for the key personnel identified by the
Contractors Proposal, the Contracter must noiify the County in writihg and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 21, CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Gonfractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
Including its tights, title or interest in or to the same or any part thereof without the priar written
consent of the County.

ARTICLE 22, SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agresment to be performed by a
Subcontractor, the Contractor shall ensure that the provisions of this Contract will apply
to such Subconiracter and its officers, agents and employees in all respacts as if it and
they were employees of the Contractor; and the Contractor will not be in any manner
thereby discharged from ifs obligations and liabiiittes hersunder, but wilt be liable
hereunder for all acts and negligence of the Subcontractor, its officers, agents, and
amployees, as if they were employees of the Contractor. The services performed by the
Subcontractor will be subject to the provisions hereof as if performed directly by the
Contractor,

b} The Contractor, before making any subcontract for any portion of the services, will state
in writing fo the County the name of the proposed Subcontractor, the partion of the
Services which the Subcontractor is to do, the place of business of such Subcontractor,
and such other information as the County may require. The County will have the right
to require the Coniractor not to award any subcontract {o a person, firm or corporation
disapproved by the County.

c) Before entering into any subcontract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this Agreement
relating elther directly or indirectly to the Services 1o be performed. Such Services
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performed by such Subcontractor will strictly comply with the requirements of this
Contract. ‘

d) In order fo qualify as a Subcontractor satlsfactory to the County, in addition to the other
requirements hereln provided, the Subcontracfor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to petform the Services in a3 satisfacfory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general fype which
is required to be performed under this Agresment.

e) The County may to withdraw its consent fo a subcontract if it appears to the County that
the subcontract will delay, prevent, or otherwise impair the performance of the
Contractor's obligations under this Agreement. All Subcontractors are required fo
protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts between
Contractor and Subcontractors and suppliers hereunder. Within each such subcontract,
there shall be a clause for the benefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the
Subcontractor of its performance obligations under the subcontract. The clause shall
include an option for the County to pay the Subconiractor directly for the performance .
by such Subcontractor. Notwithstanding, the foregoing shall neither convey nor imply
any obligation or Hability on the part of the County to any-subcontractor hereunder as
more fully described hersin. ‘

ARTICLE 23. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections, estimates
and explanations represent predictions of future events the County makes no representations or
guarantees; and the County is not responsible for-the accuracy of the assumptions presented;
and the County is nof responsible for conclusions to be drawn therefrom; and any assumptions,
parameters, projections, estimates and explanations shall not form the basls of any claim by the
Contractor. The Confractor accepts all risk associated with using this information.

ARTICLE 24, SEVERABILITY,

If this Agreement contains any provision found fo be unlawful, the same shalll be deemed fo ke
of no effect and shall be deemed stricken from this Agreement without affecting the binding force
of this Agreement as it shall remain after omiiting such provision. :

ARTICLE 25. TERMINATION AND SUSPENSION OF WORK

a) This Agreement may be terminated for cause by the County for reasons including, but not
limited to, the following: (i) the Contractor commits an Event of Default (as defined helow
in Article 28); or (i) Contractor attempts to mest Its contractual obligations with the County
through fraud, misrepresentation, or material misstatement.

b) This Agreement may also be terminated for convenience by the County. Termination for
convenience is effective on the termination date stated in the written notice provided by
the County. :
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c)

d)

g)

[f County terminates this Agreement for cause under Article 25(a)(iiy above, the County
may, in its sole discretion, also terminate or cancel any other contraci(s) that such
individual or corporation or other entity has with the County and that such individual,
corporation or other entity shall pay all direct and indirect costs associated with such
termination or cancellation, including attorneys’ fees.

The foregoing notwithstanding, any individual, corporation or other entity which atfempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to flve (5) years in
accordance with the Cotinty debarment procedures. The Confractor may be subject to
debarment for failure fo perform and all other reasons set forth in Section 10-38 of the
Code of Miami-Dade County.

In the event that the County exercises ifs right to terminate this Agreement, the Contractor
shall, upon recelpt of such notice, unless ctherwise directed by the County:

i, stop work on the date specified in the notice ("the Effective Termination Date”);

ii. take such action as may be necessary for the protection and preservation' of the
County's materials and property; '

ii. cancel orders;

fv, assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

v. take no acflon which will increase the amounts payable by the County under this
Agreement; and ‘

In the event that the County exercises its right fo terminate this Agréement. the Contractor
will be compensated as stated in the payment Articles herein for the:

i,  portion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; and

i,  non-cancelable Deliverables that are not capabie of use except in the performance
of this Agresment and has heen specifically developed for the sole purpose of this
Agreement, but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 26. EVENT OF DEFAULT

a)

An Event of Defaufi is a material breach of this Agreement by the Confractor, including but
not limited o the foliowing:

i, the Contractor has not delivered Deliverables on a fimely basis;
il. the Confractor has refussd or failed to supply enough properly skilled staff personnel;
Wi, the Contractor has falled to make prompt payment to subconiractors or suppliers for

any Services;
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iv. the Confractor has become insolvent (other than as interdicted by the bankruptcy

* laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Confractor has faken advantage of any insolvency stafute or
debtor/crediter law or if the Contractor's affairs have been put In the hands of a
recaiver; ‘

v. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

vi. the Coniractor has failed fo provide “adequate assurances" as required under
subsection b below;

\}ii. the Cohtractor has failed in the representation of any warranties stated herein; or
' )
viil, the Contractor has failed to comply with Article 38 of this Agreement.

b) When, in the sole opinlon of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's
request, provide the County with adequate assurances to the satisfaction of the Project
Manager, In writing, of the Contractor's ability to perform in accordance with the terms of
this Agreement. Until the County receives such assurances, the County may request an
‘adjustment to the compensation received by the Contractor for portions of the Sefvices
which the Contractor has not performed. In the event that the Contractor fails to provide
to the County the requested adeguate assurances within the prescribed timeframe, the
County may: :

i. ftreat such failure as a repudiation and/or a material breach of this Agreement; and
fi. resortto any remedy for breach provided herein or at law, including but not limited

10, terminating this Agreement or taking over the performance of the Services ot any
part thereof either by itself or through others.

c¢) Ifthe County terminates this Agreement for default, the County or its designated
representatives may immediately take possession of all applicable equipment,
materials, products, documentation, reporis and data.

ARTICLE 27. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

if an Event of Default occurs in the determination of the County, the Counfy may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor fo rectify
the default to the Counfy'’s reasonable satlsfaction within a thirty (30) day peried. The County
may grant an additional period of such duration as the County shall deem appropriate without
waliver of any of the Gounty’s rights hereunder, so long as the Gonfractor has commenced ocuting
such default and is effectuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the County prescribes. The default nofice shall specify the date
the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 28, REMEDIES [N THE EVENT OF DEFAULT

If an Event of Default occurs, whether or not the County slects to terminate this Agresment as &
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result, the Contractor shall be liable for all damages resulting from the defaulf, includiﬁg but not
limited to:

a) lost revenues;

k) the difference between the cost assoclated with procuring Setvices hereunder and the
amount actually expended by the County for re-procutement of Services, including
procurement and administrative costs; and

c) such other direct damages.

The Contractor shall also remain liable for ény liabilities and claims related to the Contractor's
default. The County may also bring any suit or proceeding for specific performance or for an
injunction. ‘

ARTICLE 29. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, trade
secrets, patent rights, other intellectual property rights or any other third parly proprietary
rights in the performance of the Work.

b} The Contractor warrants that all Deliverables furnished hersunder, including but not limited
to: equipment, programs, documentation, software, analyses, applications, methods,
ways, processes, and the like, do not infringe upon or violate any copyrights, trademarks,
service marks, trade secrets, paterit rights, other intellectual property rights or any ofher
third party proprietary rights. '

¢} The Confractor shall be liable and responsible for any and all claims made against the
‘County for infringement of patents, copyrights, service marks, trade secrets or any other

third parly ptoprietary rights, by the use or supplying of any programs, documentation,
softwars, analyses, applications, methods, ways, processes, and the fike, in the course of
performance or completion of, or in any way connected with, the Work, or the County's
continued use of the Deliverables furnished hereunder, Accordingly, the Contractor at its

own expense, including the payment of attorney's fees, shall indemnify, and hold harmless

the County and defend any action brought against the County with respsct to any claim,

demand, cause of action, debt, or liability.

d) In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held fo constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's opfion to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at ifs own
expense, without impairing in any respect the functionality or performance of the item(s),
or {ii} procure for the County, at the Confractor's expenss, the rights provided under this
Agreement to use the item(s). :

e) The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party o any litigation invelving patent
or copyright infringement, service mark, frademark, violation, or proprietary fights claims
or is subject to any injunction which may prohiblt it from providing any Deliverable
hereunder. The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it believes to be the subject of any such fitigation or Injunction, of if, in the County's
judgment, use thersof would delay the Work or be unlawful.
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ARTICLE 30. CONFIDENTIALITY

a) All materials, data, fransactions of all forms, financial information, documentation, -
inventions, designs and methods obtained from the County in connection with the Services
performed under this Agreement, made or developed by the Contractor or its
subcontractors in the course of the performance of such Services, or the resuits of such
Services, or which the County holds the proprletary rights, constifute confldential
information and may not, without the prior written consent of the County, be used by the
Contractor or its employess, agents, subcontractors or suppliers for any purpose other
than for tHe benefit of the County, unless required by law. In addition.to the foregoing, all
County employee information and County financial information shall be considered
confidential information and shall be subject to all the requirements stated herein. Neither
the Contractor nor its employees, agents, subcontractors or suppliers may sell, fransfer,
publish, disclose, display, license or otherwise make available to others any part of such
confidential information without the prior written consent of the County. Additionally; the
Contractor expressly agrees to be bound by and to defend, indemnify and hold harmiess
the County, and their officers and employees from the breach of any federal, state or local
law in regard fo the privacy of individuals.

b} The Contractor shall advise sach of its employees, agents, subcontractors and suppliers
who may be exposed to such confidential information of their obligation fo keep such
information confidential and shall prompfly advise the County in writing if it learns of any
unauthorized use or disclosure of the confidential information by any of iis employees or
agents, of subcontractor's or supplier's employess, present or former. In addition, the
Contractor agrees to cooperate fully and provide any asslstance hecessary to ensure the
confidentiality of the confidential information.

c) It is understood and agreed that in the event of a breach of this Ariicle damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain any
such breach or threatened breach. Unless otherwise requested by the County, upon the
completion of the Services performed hereunder, the Contractor shall immediately turn
over to the County all such Confidential Information existing in tangible form, and no copies
thereof shall be retained by the Contractor or its employees, agents, subcontractors of
suppllers without the prior written consent of the County. A certificate evidencing
compliance with this provision and signed by an officer of the Contractor shall accompany
such materials.

ARTICLE 31. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, the County is subject to the stipulations of F lorida's
Public Records Law.

The Coniractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agresd to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disciosure of
which could harm the County's proprietary interest therein.

During the term of the coniract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third parly, or remove from the County's propetty, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is hoiding for use, or which are otherwise in the possession of the County
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(hereinafter "Computer Software”). All third-party license agresments must also be honored by
the contractors and their employees, except as authorized by the County and, i the Computer
Software has been leased ot purchased by the County, all hired party license agreements must
also be honored by the contractors' employees with the approval of the lessor or Confractors
thereof, This includes mainframe, minls, telecommunications, personai computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may telate to the improper use, publication, disclosure or removal from the
County's property of any information technology soffware and hardware and will take such steps
as are within the Contractor's authority to prevent improper use, disclosure or removal. :

ARTICLE 32. PROPRIETARY RIGHTS

a) The Contractor hersby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and coples thereof furnished by
the County fo the Confractor hereunder or furnished by the Contractor fo the County andfor
created by the Confractor for delivery to the County, even if unfinished or In process, as a -
result of the Services the Contractor performs in connection with this Agreement, including
all copyright and other proprietary rights therein, which the Contractor as well as its
smployees, agents, subcontractors and suppliers may use only in connection with the
performance of Services under this Agreement. The Contractor shall not, withaut the prior
written consent of the County, use such documentafion on any other preject in which the
Contracior or its employees, agents, subcontractors or suppliers are or may become
engaged. - Submission or distribution by the Contractor to mest official regulatory
requirements or for other purposes in connection with the performance of Services under
this Agreement shall not be construed as publication in derogation of the County's
copyrights or other proprietary rights. '

b} All rights, fitle and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed Works"
shall become the property of the County. ' ]

c) Accordingly, heifher the Contractor nor its etnployess, agents, subconiractors or suppliers
shall have any proptistary interest in such Developed Works. The Developed Works may
not be utllized, reproduced or distributed by or on behalf of the Contracior, or any
employee, agent, subcontractor or suppiter thersof, without the prior written consent of the
County, except as required for the Contractor's performance hereunder.

d)  Exceptas otherwise provided in this Article 32, or elsewhere herein, the Contractor and
its subcontractors and suppliers hereunder shall retain all proptistary rights in and to all
Licensed Software provided hereunder, that have not been customized to satisiy the
performance criteria set forth in the Scape of Services. Notwithstanding the foregoing, the
Contractor hereby grants, and shall require that its subcontractors and suppliers grant, if
the County so desires, a perpetual, irrevocable and-unrestricted right and license to uss,
duplicate, disclose and/or permit any other person(s) or entity(les) to use all such Licensed
Software and the associated specifications, technical data and other Documentation for
the operations of the County or entities controliing, controlled by, under common contro
with, or affiliated with the County, or organizations which may hereafter be formed by or
become affiliated with the County. Such license specifically includes, but is not limited to,
the right of the County fo use and/or disclose, In whole or in part, the technical
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ARTICLE 33. VENDOR REGISTRATI

a)

documentation and Licensed Software, including source code provided hereunder, to any
person or entity outside the County for such person's or entity's use In furnishing any
and/or all of the Deliverables provided hereunder exclusively for the County or entities
controlling, conirolled by, under common control with, or affiliated with the County, or
organizations which may hereaiter be formed by or become affillated with the County. No
such License Softwars, specifications, data, documentation or related information shall be
deemed to have been given in confidence and any statement or legend fo the contrary

shall be void and of no effect.

Vendor Registration

ONI/CONFLIGT OF INTEREST

The Contractor shall be a registered vendor with the County ~ Internal Services Department,
Strategic Procurement Division, for the duration of this Agreement, [n becoming a registered
vendor with the County, the Contractor confirms its knowledge of and commitment to comply with
the following:

1.

8.

10,

11

12.

13.

Miami-Dade County Ownership Disclosure Afffdavit
(Section 2-8.1 of the Cods of Mlami-Dade Counly)

Iiaml-Dade County Employment Disclosure Affidavit
(Section 2.8.1(d)(2} of the Code of Mlamf-Dade Counly)

{Wami-Dade County Employment Drug-free Workplace
Certification
(Section 2-8,1.2(b) of the Code of Miami-Dade County}

Mtami-Dade County Disability and Nendlscrimination
Affidavit
(Secfion 2-8.1.5 of the Code of Miami-Dade County)

Miami-Dade County Debarment Disclosure Affidavit
(Sectlon 10.38 of the Code of Mismi-Dade Counly)

Miami-Dade Counly Vendor Obligation to County
Affidavit
(Section 2-8.1 of the Code of Miami-Dade County)

Wami-Dade Counfy Code of Business Efhics Afiidavit
(Sections 2-8.1(), 2-11. 1{b)(1) through (6) and (), and 2-
11.1{c) of the Coda of MIaml-Dadz County)

WMiami-Dade County Family Leave Affidavit
{Arlicle V of Chapter 17 of the Code of Miami-Dade
County)

Miami-Dade County Living Wage Afifdavit
(Section 2-8.9 of the Code of Miaml-Dads Colinty}

Miami-Dade County Domesfic Leava and Reporting -
Affidavit (Articfe VI, Seclion 11A-60 - 11A-67 of lhie
Code of Miami-Rade Cotnfy)

Miami-Dada County E-Verify Affidavit
(Executive Order 1-116)

Miami-Dade Couniy Pay Parify Affidavit
{Resolution R-1072-17)

Subconiracting Practlces
(Section 2-8.8 of the Codl of Miaml-Dade Colniy)

b) Conflict of Interest and Code of Ethics
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14. Subconiractor/Supplier Listing

(Section 2-8.1 of the Code of Miaml-Dade Cotinty)

18. Form W-9 and 147¢ Letfer

(as required by the Infernel Revenue Sarvios)

16. FEIN Number or Socfal Securlfy Number

17.

18.

18.

In order o esfablish a fila, the Conlracior's Fedsral
Employer Jdentificatlon Number (FEIN} must be
provided, If no FEIN exlsts, ihe Soclal Secwrily Number
of the awner or Individual must be providad, This number
becomes Coniracior's "Counfy Vendor Mumber’ To
comply with Section 119.071(5} of the Florida Statutes
relaing to the eollection of an Individual's Socal Securily
Number, be aware that ffre Counfy requests the Soclal
Sscurify Number for the folfowing purposes:
= Idenfification of individual acoount records
» To make payments lo Individual/Contractor for
goods and servicas provided fo Mlami-Dade
County
» Tax repering purposss
» To provide a unique Identifier In the vendor
database that may be used for searching and
sorting depatimental records

Ofifce of the Inspecior General
{Sectlon 2-7076 of the Code of Mlamf-Dade Counfy}

Small Business Enterprises

The Counly endeavors fo oblaln the parilcipation of af?
small business enterpfises pursuant fo Sectlons 2-
B.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Mlam/-
Dede County and Tite 49 of lhe Code of Fedaral
Regulalions. -

Anfitrust Laws ]

By acoeplance of any contract, ths Contractor agrees o
comply with all antifrust laws of the United States and the
Stats of Florida.

Rav, 1111818
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Section 2-11.1(d) of the Code of Miami-Dade County requires that any County employee ot any
member of the employee’s immédiate family who has a controlling financial interest, direct or
indirect, with the County or any person or agency acting for the County, competing or applying for
a contract, must first request a conflict of interest opinion from the County's Ethics Commission
prior to thelr or thelr immediate family member’s enteting inte any confract or fransacting any
business through a firm, corporation, partnarship or business entity in which the employee or any
member of the employee's immediate family has a controlling financial interest, direct or indlrect,
with the County or any persen or agency acting for the County. Any such corfract or business
sngagement entered in violation of this subsection, as amended, shall be rendered voidable. All
autonomaus personnel, quasijudicial personnel, advisory personnel, and employees wishing to
do business with the County are hereby advised they must comply with the applicable provislons
of Section 2-11.1 of the Code of Miami-Dade County relating to Conflict of Interest and Code of
Ethics. In accordance with Section 2-11.1 (y), the Miami-Dade County Comimission o Ethics and
Public Trust (Ethics Commission) shall be empowered fo review, Interpret, render advisory
opinions and letters of instruction and enforce the Conflict of Interest and Code of Ethics
Ordinance.

ARTICLE 34.  INSPECTOR GENERAL REVIEWS

Independent Private Sector lnégector General Reviews

pursuant to Miami-Dade County Administrative Order 3-20, the County has the right o retain the
services of an Independent Private Sector Inspecter General (hereinafter "IPSIG"), whenever the
County deems it appropriate to do so. Upon written hotice from the County, the Contractor shall
make avallable to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement for inspection and reproduction. The County shall be responsible -
for the payment of these IPSIG services, and under no circumstance shall the Confractor's prices
and any changes thereto approved by the County, be inclusive of any charges relafing to these
IPSIG services. The terms of this provision apply to the Contractor, ifs officers, agents,
employees, subcontractors and assignees. Nothing confained in this provision shall impair any
indepsndent right of the County to conduct an audit or investigate the operations, aclivitfies and
performance of the Contractor in connection with this Agresment. The terms of this Article shall
not impose any liability on the County by the Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits on
all County contracts, throughout the duration of said contracts. The cost of the audit for this
Contract shall be one quarter (1/4) of one (1) percent of the total contract amount which cost shall
be inchided in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Confractor. The audit cost shalil also be included in all change orders
and alf coniract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts
for financial advisory services; (d) audifing contracts; (e) facility rentals and lease agreemenis; (f)
concessions and other rental agreements; (g) insurance coniracts; (h) revenue-generating
confracts; (1) confracts where an [PSIG is assigned at the fime the contract fs approved by the
Commission; (i} professional service agresments under $1,000; (k) management agreements; (I}
small purchase orders as defined In Miami-Dade County implementing Order 3-38; {m) federal,
state and local government-funded grants; and (n} interiocal agreements, Notwithstanding the
foregoing, the Miami-Dade County Board of County Comimnissioners may authorize the
inclusion of the fee assessment of one quarter (1/4) of one percent in any exempted
. Page 18 0f 26
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contract at the time of award.

Nathing contained above shall in any way limit the powers of the [nspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
ahove, The Miami-Dade County inspector General is authorlzed and einpowered {o review past,
present and proposed County and Public Heaith Trust contracts, transactians, accounts, records
and programs. In addifion, the Inspector General has the power to subposna witnesses,
administer oaths, require the production of records and moniter existing projects and programs.
Monitoring of an exisfing project or program may include a report concerning whether the project
is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessify of and reasonableness of proposed
change orders to the Contract. The Inspector General shall have the power to audit, investigate,
monitor, oversee, inspect and review operations, activities, performance and procurement
process, including but not limited to project deslgn, specifications, proposal submittals, activities
of the Confractor, its officers, agents and employees, lobbyists, County staff and elected officials
to ensure compliance with contract specifications and to dstect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's possession,
custody or contro! which, in the Inspecior General's or IPSIG's sole judgment, pertain to
performance of the contract, including, but not limited to original estimate files, change order
estimate files, workshests, proposals and agreements form and which successful and
unsuccessful subconiractors and suppliers, all project-refated correspondence, memoranda,
instructions, financlal documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, frade or volume
‘discounts, insurance proceeds, rebates, or dividends recelved, payroll and personnel records,
and supporting documentation for the aforesald documents and records.

ARTICLE 35. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

As applicable, the Contractor shall comply, subject to applicable professional standards, with the
provisions of any and all applicable Federal, State and the County orders, statutes, ordinances,
rules and regulations which may pertain o the Services required under this Agreement, including,
but not limited to:

a) Equal Employment Opportunity clause provided under 41 C.F.R. Part 60-1.3 in
accordance with Executive Order 11248,"Equal Employment Opportunity”, as amended.

b) Miami-Dade County Smail Business Enterprises Development Participation Provisions.

. G) "The Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act
(33 U.8.C. 1251-1387), as amended,

d) The Davis-Bacon Act (40 U.S.C. 3141-3144 and 3146-3148) as supplemented by ihe
Department of Labor regulations (28 CFR Part 5). }

e) The Copela,ni:l “Anti-Kickback® Act (40 U.8.C. 3145) as supplemented by the Depariment
of Labor regulations (29 CFR Part 2).

f) Section 2-11.1 of the Code of Miami-Dade County, "Conilict of Interest and Code of
Ethics.” - :
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a) Section 10-38 of the Code of Miami-Dade County, “Debarment of Contractors from Gounty
Work.”

h) Section 11A-60 - 11A-67 of the Code of Mlaml|-Dade County, “Domestic Leave.”

i} Section 21-255 of the Code of Miami-Dade County, prohibiﬁhg the presentation,
malntenance, or prosecution of false or fraudulent claims against Miami-Dade County.

) The Equal Pay Act of 1963, as amended (29 U.S.C. 206(d)).

k) Section 448.07 of the Florida Statutes "Wage- Rate Discrimination Based on Sex
Prehihited.”

) . Chapter 11A of the Code of Miami-Dade dounty (§ 11A-1 et seq.) “Discrimination.’
m) Chapter 22 of the Code of Miami-Dade County (§ 22-1 et seq.) “Wage Theft.”

n) Chapter 8A, Article XIX, of the Code of Miami-Dade County (§ 8A-400 et seq.) “Business
Regulations. _

0) Any other laws prohibiting wage rate discrimination based on sex. )

Pursuant to Resolution R-1072-17, by entering into this Contract, the Contractor is certifying that
the Contractor is in compliance with, and will confinue to comply with, the provisions of ftems
through "k’ above.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalies, and/or fines imposed on the County
or Contractor for failure to obtain and maintain required ficenses, ceriifications, permits andfor
inspections shall be borne by the Contractor. The Project Manager shall verify the certification(s),
license(s), permit(s), etc. for the Coniractor prior fo authorizing work and as nesded.

Notwithstanding any other provision of this Agreement, the Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constituie a violation of any
law or regulation to which Contractor is subject, including but not imited to laws and regulations
requiring that Contractor conduct ifs operations in a safe and sound manner.

ARTICLE 36. NONDISCRIMINATION

During the performance of this Contract, Contracter agrees to not discriminate against any
employee or applicant for employment because of race, color, religion, ancestry, national origin,
sexX, pregnancy, age, disability, marital status, familial status, sexual orlentation, gender identity
or gender expression, status as victim of domestic violence, dating viclence or stalking, orveteran
status, and on housing related contracts the source of income, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shall be taken with reference to, but not limited to: recruitment,
employment, termination, rates of pay or other forms of compensation, and selection far training
or retraining, including apprenticeship and on the job training.

By entering Into this Contract, the Contractor attests that it is not in violation of the Americans
with Disabilifies Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-
95. If the Confractor or any owner, subsidiary or other firm affiliated with or related to the
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Contractor is found by the responsible enforcement agency ar the County to be in violation of the
Act or the Resolution, such violation shall render this Contract void. This Contract shall he void
if the Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates
the Act or the Resolution during the tsrm of this Confract, even if the Contractor was not in
violation at the time it submitied its affidavit.

ARTICLE 37. CONFLICT OF INTEREST,

The Contractor represents that: |

a) No officer, director, employes, agent, or other consultant of the County or & member of
the immediate family or household of the aforesald has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b) There are no undisclosed persons or entities inferested with the Contracter in this
Agreement. This Agreement is entered into by the Contractor without any connection with
any other entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of Interest. No elected or appointed officer or official, director, employee,
agent or other consultant of the County, or of the State of Florida (including elected and
appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

) is interested on hehalf of or through the Contractor directly or indirectly in any manner
whatsoever in the execution or the perfarmance of this Agreement, or in the services,
supplies or work, to which this Agresment relates or in any poriion of the revenues; or

i) is an employee, agent, advisor, or consultant fo the Contractor or fo the best of the
. Contractor's knowledge any subcontractor or supplier to the Contractor.

c) Neither the Contractor nor any officer, director, employes, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which Is in conflict with the Confractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discrefion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notics, in advance, which identifies all the individuals
and entities involved and sets forth in detail the natura of the relationship and why it is in
the County's best interest to consent to such relationship. :

d) The provisiens of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there Is a difference between the standards
applicable under this Agreement and those provided by statute, the sfricter standard shall
apply.

e) in the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention ofthe Project Manager. Contractor shall thereafter cooperate with the County's
review and investigation of such information, and comply with the instructions Confractor
recelves from the Project Manager in regard to remedying the situation,

ARTICLE 38. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION
Under no circumstances shall the Contractor without the express written consent of the Gounty:

a) lssue or permit fo be issued any press release, advertisement or literature of any kind
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“which refers fo the County, or the Work being performed heretinder, unless the Contfractor
first obtains the written approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such Information would be harmful to
the public interest or is in any way undesirable; and

. b) Communicate in any way with any contractor, department, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed heteunder except upon prior written approval and instruction of
the County; and :

c) Except as may bs required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
servics provided by the Contractor or such paities has been approved or endorsed by the
County.

ARTICLE 39. BANKRUPTCY

The County may terminate this Centract, i, during the term of any confract the Contractor has
with the County, the Contractor becomes involved as a debtor in a bankruptey proceeding, or
becomes Involved in a recrganization, dissolution, or liquidation proceeding, or if a frustee or
receiver is appointed over all or a substantial portion of the property of the Contracfor under
faderal bankruptey faw or any state insolvency law.

ARTICLE 40. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether n contract,
stafute, tort (such as negligence), or otherwiss) shall be governed by, and consirued in
accordance with, the laws of the state of Florida. Venue shall be Miami-Dade County.

ARTICLE 41. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Code of Miami-Dade County, this Contract is subject fo.a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%). All
sales resulting from this Contract, or any contract resulfing from the solicitation referenced on the
first page of this Contract, and the utiization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County departments or by any other governmental, quasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%

UAP for use by the County to help dsfray the cost of the procurement program. Contractor
participation in this involce reduction portion of the UAP is mandatory. .

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County Contract
pricing and terms and conditions. The Ceunty will provide to approved enfities a VAP Parficipant
Validation Number. The Contractor must obtain the participation number from the entity prior to
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filing any order placed pursuant to this Section. Contractor participation in this joint purchase
portion of the UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing,
within three (3) business days of receipt of an order, of a decision to decline the order,

. For all ordering entifies located oulside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods, :

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under.the UAP and shall not be deemed fo be a party thereto. All orders shall be
placed directly by the ordering entity with the Contractor and shall be paid by the ordering entity
less the 2% UAP. :

c) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considered in default by .
the County in accordance with Article 26 of this Contract.

ARTICLE 42, FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior fo hiring to fill each vacancy arlsing under a County contract shall
(1) first notify the South Florida Workforce Investment Board ("SFWIB"), the designated Referral
Agency, of the vacancy and [ist the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of lts
employment needs under the Gounty contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contractor is free to fill its vacancies
from other sources. Within two (2) weeks of the end of each quarter, the Contractor shall provide
guarterly reporis to the SFWIB indicating the name and number of employees hired in the previous
quarter, including the source from which the employees were found, and payroll records and
tallies of employes work hours, or why referred candidaies were rejected. Sanctions for non-
compliance shall include, but not be limited to: (f) suspension of contract until Contractor performs
obligations, if appropriate; (if) default and/or termination; and (i) payment of $1,500/employee, or
the value of the wages that would have been earned given the noncompfiance, whichever s less.
Registration procedurss and additional information regarding the FSHRP are available at
hitps:/fiapps.careersourcesfl.com/firstsource/,

ARTICLE 43. PUBLIC RECORDS AND GONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY ‘ :

The Contractor shall comply with the Public Records Laws of the State of Florida, inctuding by
not limited to, (1) keeping and maintaining all public records that ordinarlly and necassarily wouid
be required by the County in order o perform the service; (2) providing the pubiic with access to
public records on the same terms and conditions that the County would provide the records and
at a cost that does not exceed the cost provided in Chapter 119, F.S., or as otherwise provided
by law; (3) ensuring that public records that are exempt or confldential and exempt from public
records disclosure requirements are not disclosed except as authorized by law; and (4) mesting
all requirements for retaining publlc records and transferring, at no cost, to the County all public
records in possession of the Contractor upon termination of the confract and destroying any
duplicate public records that are exempt or confidential and exempt from public records disclosure
requirements upon such transfer. In addition, all records stored electronically must be provided to
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the County In a format that is compatible with the information technology systems of the County.
Faflure to mest any of these provisions or to comply with Florida's Public Records Laws as
applicable shall be a material breach of this Agreement and shall be enforced in accordance with
the ferms and conditions of the Agreement. ‘

[F THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE GUSTODIAN OF
PUBLIC RECORDS AT (305) 375-5773, ISD-VSS@WIAMIDADE.GOV, 111 NW 1t
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 44, SURVIVAL

The Parfies acknowledge that any of the obligations In this Agreement will survive the ferm,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor and
the County under this Agreement, which by nature would continue beyond the termination,
cancellafion or expiration thereof, shall survive termination, cancellation or expiration hereof,

ARTICLE 45. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or_
PROTECTED HEALTH INFORMATION

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of "Individually Idenfifiable Health Information (I1HIY and/or
Protected Health Information (PHI) shall comply with the Health Insurance Portability and
Accountability Act (HIPAA) of 1996 and the Miami-Dade County Privacy Standards Adminjstrative
Order. HIPAA mandates for privacy, security and electronic transfer standards, include but are
nof limited to: -

1, Use of information only for performing services required by the confract or as required
by law;

Use of appropriate safeguards o prevent non-permitted disclosures;

Reporting to Miami-Dade County of any non-permitted use or disclosure;

Assurances that any agents and subcontractors agree to the same restrictions and
conditions that apply to the Contractor and reasonable assurances that WHYPHI will be
held confidential; ,

Making Protected Health Information (PH!) avaitable to the customer;

Making PHI avallable to the customer for review and amendment; and incorporating
any amendments requested by the customer;

Making PHI available to Miami-Dade County for an accounting of disclosures; and
Making internal practicas, books and records related to PHI available to Miami-Dade
County for compliance audits.

EFAAN

o v

@

PHI shall maintain its protected status regardless of the form and method of transmission (paper
records, and/or slectronic transfer of data). The Contractor must give its customers written notlce
of its privacy information practices including specifically, a description of the fypes of uses and
disclosures that would be made with protected health information.
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IN WITNESS WHEREOF, the Parties have executed this Agreemeni effective as of the contract

daie hersin above set forth,

Contractor

Name: Andrew Daniels

Title:  Vice President

Date: 11/20/2019 —

atiest 15—\

Corporate Secgt’srleotary Public

Corporate Seal/Notary Seal

Mlami-Dade County
By.
Name:: Carlos A, Gimenez
Title: Mayor
Date:
Aftest;
Clerk of the Board !

Approved as fo form
and legal sufficiency

Assistant County Attorney
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APPENDIX A — SCOPE OF SERVICES

Special Assessment Disfrict Assignments for
Universal Protection Service, LLC dha
Allied Universal Security Services, 1.LC
Allison lsland
Keystone Point
North Bay island

BACKGROUND

Miami-Dade County (the County), as represerted by the Parks, Recreatlon and Open Spaces
Department is contracting for professional Level 2 and Level 3 stationary security guard
services to provide a visible safsty and passive security program at various Special
Assessment District (SAD) locations in the County. Sable Palm SAD requires only roving
patrol security guard setvices.

The Confractor shall maintain a Class “B’, Security Agency License, of class “BB” Security
Agency Branch Office License, issued by the State of Florida, Division of Licensing. License
during the term of the contract, including extensions and renewals thereof.

SPECIAL ASSESSMENT DISTRICT LOCATIONS

Level 2 Security Officer '
Following is a list of SAD locations for the required Level 2 security guard sefvices, including
the number of guard houses, and the address of each location. All locations require twenty-
four hours a day security guard servics, with the exception of Sabal Palm. Sabal Paim requires
a roving patrol 18 hours per day.

Special
Disfrict # Assessment Gr::::zz:l:is Address
District Name .
A 654 NE 76 Street,
1 G-195 Belle Meade 1 Miami
-| 7651 NE ™ Avenue,
2 G-189 Belle Meade Island 1 Miami
; 960 Stilwater Drive,
3 G.-1 89 Biscayne Beach 1 Miar! Beach
' 1799 NE 198 Terace,
4 G203 Coventry . 1 North Miami Beach
2210 NE 192 Street,
‘ North Miarmi Beach
5 G-221 Enchanted Lake 2 19831 NE 23" Avenus,
North Miami Beach
3680 Matheson
6 G-241 Entrada 1 Avenue, Miami
Four Way Lodge .3408 Painciana
7 G232 Estates 1 Avenua, Miami
5765 SW 128" Btreet,
Coral Gables
B8 G-223 Gables by the Sea 2 5975 SW 134" Straet,
Goral Gables
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o |G494 | Highland Gardens 1 ﬁ?\?dsorf,?"agr':f“d Lakes

20446 Highland Lakes
Blvd., Miami

2560 NE 208 Terrace,
Miami

10 |G220 | Highland Lakes 3

1801 Keystone Blvd.,
North Miami

11 G-193 Kesystone Point 3 '[!.Eg];ilxora Road, North
12301 North Bayshore
Drive, North Miami

420 NW 50t Terrace,

P Miami
12 G-237 Morningside 2 5780 NE 56 Avenus,
Miami
' 4 7gth
13 G-206 North Bay Istand 1 1 79t Street Causeway,

North Bay Village

201 NW 207% Streef,

North Dade Country Miami Gardens

14 G-191 Club/Andover 2 200 NW 204" Terrace,
WMiami Gardens
‘ 19901 NE 21 Avenue,
' Miami
15 G217 Ozk Forest 2 2330 NE 204¢ Street,
' : Miaml
Sabal Palm (Roving NE 158 St & NE 14 Ave,
18 | G231 | patrol Only 0 Miami
Level 3 Security Cfficar:

Following s a list of SAD locations for the required Level 3 security guard services,
including the number of guard houses, and the address of each location. All locations
require twenty-four hours a day security guard service. .

' ) Special
District # Assessment Gﬁ"m“'g‘;’: A - Address
District Name A .
6315 Allison Road,
1 G-188 Alllson 1sland 1 Miami Beach
, 2 Star . Island Drive,
2 G-i52 Star Isfand 1 Miami Beach

Notes: :

a) The boundaries for each location are further defined in Exhibit A, Proposed District
Boundaries.

b) The County may at any time make changes fo existing service. The changes may
inciude, buf not be limited fo, scheduling changes and decreasas in the hours or type
of services.

MOVENENT, ADDITION AND DELETION OF SAD LOCATIONS
During the term of the contract, SAD locations may be added or terminated at the discrefion

_ ofthe County. Notwithstanding the assignment of SAD locations, the County reserves the
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right to assign additional SADs to a Contractor after award. Any assignment of additional
SADs to a Contractor, after initial award, will be subject to negotiations. i the County and
the recommended Contractor cannot negotiate & successful coniract the County may
terminate negofiations and begin negotiations with another recommended Contractor,
until the SAD is assigned. Upon project award, the Contractor's contrack will be

- supplemented, identifying additional SADs and pricing information for. providing the
security guard services. Future SADs requesting the security guard services will be
assigned a Contractor using the method outlined above, except {or cause as approved by
the County.

At the County’s discretion, a Confractor may be terminated for performance issues, heing
ate in its obligations to the County, and any other reason specified by County policies and
procedures. During the term of the contract, Contractor shall maintain the qualifications
of the Contractor, and Contractor’s personnel, at a standard consistent and equivalent fo
the qualification submissions submitted in Contractor's respense to the Solicitation.

Movement of a Contractor between SADs, by the County, may also occur after coniract

~ award. In the svent of said movement, The County will issue a Spot Market quote to
vendors currently under the contract. Award of the SAD will be made to the responsive
and responeible bidder, County reserves the right to establish an alternate, streamiined
method of assigning SAD's.

4) REQUIREMENTS AND SERVICES TO BE PROVIDED
Canfractor shall provide, in all instances as required by the County within the scope of this
confract, adequate number of personne! fo provide the Services at the designated SAD
locations and hours, as may be amended by the County.

In addition, the Coniracter shall provide all items necessary fo provide the Services
including adeguate uniforms, equipment and vehicles, as specified herein.

A. Requirements Prior to Notice to Procsed
The County wil issue a Notics to Proceed (NTP) after the Coniractor has met the
following requirements, but no later than 30 days after the execution of the Contract.
The County reserves the right to terminate the contract if these requirements are not -
met within 30 days of contract execution. '

Prior to a contract bsing executed, the County will review, inspect and determine, at
its sole discretion, if the Contractor has met the following requirements. These
requirements are continuing condifions throughout the term of the Contract, including
extensions and renewals thereof.

The Confractor(s) shail.

1. Centralized Dispatch Station

'a) Have a stationary base station/office (dispatch location) where the Central
Dispatch Center Is located. The County may inspect the dispatch locafion at
any ime. The dispatch location shall provide centralized dispatching setvice,
manned by experienced personnel, twenty-four (24) hours a day, seven days a
week, unless otherwise indicated herein. The dispatcher on duty shall be
available for contact by "local" telephone call and 2-way radio from the
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2.

guardhouse(s) at all times. The use of celular phones and/or call forwarding
for the main central dispaich telephone [ines is unacceptable. A mobile
iransmittat/receiver or a handheld radio operated from the field or the office will
not ba considered sufficient fo adequately provide dispatch service.

b) Have a complete roster of all security guards assigned to the SAD and hours
to be worked,

c) Have a backup generator or other technology that allows for the confinued
operation of the Central Dispatch Center during power outages, inclement
weather, man-made or natural disasters.

Insurance
Mest the Insurance renuirements as specified in Article 12 of the Contract.

Performance Bond

Mest the Performance Bond requirements as specified in Article 7 of the
Contract.

Permits, Licenses and Certificates

Provide all necessary permits, licenses and ceriificates for Confractor,
Contractor's site supervisor(s), and Contracter's security personnel, that wilt be
assigned fo the contract.

Rights of Inspaction

Ensure that the County may, in its scle discrefion, visit and inspsct the Central
Dispatch Center fo be utilized to provide services, prior to award and during the
term of the contract, to ensure space and equipment Is adequate to provide the
Services,

B. GENERAL REQUIREMENTS

The Contractor shall:

1.

5,

Fumnish management, supertvision, manpower, equipment, supplies, efc. necessary o
provide security services at each SAD location for which Coniractor is awarded a
confract,

Provide confinuous twenty-four hours a day, 365 days per year, unarmed security
senvices for the purpose of providing visible safety and passive security program &t each
of the SAD locations awarded.

Provide security guard service at each SAD locations’ guardhouse, as specified hersin.
Each guardhouse shall be provided with a two-way radio (fransmitier-receiver). The
sefvice will initially consist of at least one unarmed security guard operafing at the
guardhouse, located at ihe entrance fo the community at the SAD locations illustrated on
the attached maps (Exhibit A).

Issue o each security guard assigned to this project, an approved identification badge.
The identification badge shall ba worn while on duty at all times. The badge shall include
a laminated employee photograph, smployee number, physical description, employse

fitle, and company name.

[ssue uniforms o each security guard, which are the same for each class of employees
(security guard and security supetvisors). The style and cofor must be distinguishable
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from the uniform of any pofice agency In the County. The cost of uniforms and other
equipment, shall be the responsibility of the Contractor,

B, Postorders, at sach security guardhouse. Alf securlty guards shall receive and pass post
order testing conducted by the County, prior fo duty assignment. Al guards shall have
access to the site post orders at all imes while on duty.

7. Provide, fo each smployes performing secutity guard services, sufficient training in
basic security guard duies. Training shali take place prior o the security guard
commencing the services requited hereln. .

8. Provide a security guard, designeted as a fulltime site supervisor, for each
guardhouse, who shall inspect the SAD at least once per shiit, seven days per weel.
Documentation of a sufficient number of personnel scheduled, o as fo fulfill this
requirement, shall be required.

9. Provida the following documents, as specified below; for each security guard assigned
to guard post, prior ta the security guard stert of work in the SAD.

a) Routine urinalysis reporis (by outside agency within preceding 60 days of
employmient)

b) Routine medical examination reports (dated within preceding 60 days of
employment) :

¢} Training cerfification

d} Proof of minimum education requirements

e) Licenses '

f) Florida Department of Law Enforcement certification of no felony record
(dated within the preceding 60 days of employment)

g) Proof of citizenship or work permit or INS |-9 certification

10. The County may add armed security services fo any SAD, upon request from the HOA.

5) SECURITY GUARD PERSONNEL REQUIREMENTS
The Contractor shall ensure that all personnel meet the minimum requirements, or
standards regarding background, education, expetience, health, cltizenship and security
requirements as established in this section to be eligible to perform security guard sejvices
requested hereln, unless specifically and individually waived by the County's Project
Manager or designee. Contractor's personnel shall keep active, and possess at all imes
while on duty, those professional, technical licenses or cetfificates as required by
applicable law, including a company issued photo LD. card. The Contractor shall provide

in all instances, radio- equippad uniformed secutity guards, to provide security service at
SAD locations.

All level of security guards shall meet the following requirements:

Have a valid Class "D" license from the Florida Department of State, pursuant to Florida
Statuts 493 and malntain this license at all times while providing Services fo the County
under the contract.

1. Be a oitizen of the United States of America, or an alien who has been lawfully
admiited for permanent residence as evidenced by Resident/Alien Registration
Raceipt Card Form =151, or who presents other evidence from the Immigration
and Naturalization Service that employment will not affect his/her immigration
status, Acceptable evidence shall consist of a birih certificate or appropriate
naturalization papers.
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2,

3.

Be at least twenty-one (21) years of age.

Have and maintain a valid Stafe of Florida Driver's license as well as responsible
driving history as applicable. All Site Supervisors shall have a five (5) year driving
history check completed dsonsirating ths candidate is free from habitual
offenses, criminal charges, suspensions or behaviors which may. indicate
iresponsible behaviors prior to providing Services to the County. Thereafier, an
annual Driver's License check shall be conducted and submitied to the County

. Project Manager or designes upon reguest. County Project Manager or designee

maintains the sole discretion to determine the demonstration of responsible
behavior and may walve these requirements if determined to be in the best
interest of the County.

Have a national criminal history background verification completed demonstrating
a history of responsible behavior and that the candidate is frae from previous or
open criminal offenses prior to providing service fo the County. Contractor’s
personnal providing services to the County shall-not have currently or In the past:

a) Any Felony Including, Sexual or Domestic Violence.convictior.

b) Discharged from the military under any conditions other than honorable.

c) Any history of iresponsible behavior ncluding but not limited to any
criminal activity, poor driving record or a problem employment record as
determined by the County Project Manager or deslgnee in his or her sole
discretion.

d) Any criminal activity listed In 49 US Code of Federal Regulations (CFR)
section 1542.209, Disqualifying Criminal Offenses or 19 CFR 122.183,
Denial of Access, for assignments involving Aviation Department
propettles.

The Contractor shall conduct an annual nafional background verification of any
employee or staff assigned to provide Services to the County under this
Solicitation, and shall submit the verification to the County Project Managet or
designee upon request. The County Project Manager or designee maintains the
sole discretion to determine the demonstration of responsible behavior and may
waive the requirements in C above if determined fo be in the best interest of the
County.

Be able o communicate proflciently (both oral and wriften) in English. Security
work often deals with lifefsafety issues; therefore, the Contractor(s) site
supervisors shall be fully literate in the English language, {e.g., able to read, write,
speak, understand, and be understood). Oral command of English must be
sufficient to permit full communication, even in times of stress.

Shall successfully complete a medical examinafion, to be conducted at the
Contractor(s)’ expense prior fo duty assignment or as required for reasonable
cause, determined by the County Project Manager or designee. The resulits of the
medical examination must demonstrate the personnef's abllity fo perform the
required services.
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The tests shall include, af a minimum:

+ Psychological testing
Vision
Physical examination
Speech
Testing for drug and illegal substance use.
Routine urinalysis
Audio
PPD skin testing
Background screening
Pulmonary function test

6) EDUCATIONAL BACKGROUND AND EXPERIENCE

A e e T M N e e e e e ——r

1.

LEVEL 2 SECURITY GUARD
Security guard are unarmed and shall have at minimum & Class D Security License
and shall possess, at a minimum, a high school diploma or certified equivalency dipioma
(GED), and be able to document a work history or educafional background which
includes and meet at least one of the following qualifications:

a) Minimum of five years of experience as & licensed security guard;

b) Minitmum of two years military experience; .

c) Civilian or Milltary law enforcement or Corrections accreditation;

d) Four-year (bachelor's) degres from an accredited college or university;

o) Two-year (associats) degree from an accredifed college and one year experience as
a licensed security guard.

The County may consider altemate qualifications.

2.

LEVEL 3 SECURITY GUARD

This is the highest classification of security guard and is an unarmed position, Security
guard shall have at minimum a Class D Security License, and shall possess a high
school diploma or certified equivalency diploma (GED), and be able fo document a work
history or educational background which includes at least one of the following
guaiifications:

a) Minimum of one year experience as a certified civilian or military police cfficer;
b) Minimum of one year experience as g correctional officer (sworn with powers of

arrest),

¢) Minimum of one year experience as a federal law enforcement officer,
d)  Minimum of three years Army or Marines combat area specialty;
@) Minimum of one year Elite unit mifitary experience (.e., Special Forces or SEAL

f)

units};
Four-year (bachelor's) degree from an accredited college or university in Criminal
Justice.
The County may consider alternate qualifications.

Nots: In the event if an armed security guard levels 2 and 3 are required, the security
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' guard will also be required to have and maintain a State of Florida “G" Firearms
License.

3. SITE SUPERVISOR

Contracior shall provide a site supervisor. These posifions, shall be the
equivalent in qualifications of the highest classiflcation of security guard being
supervised. All site supervisors employed by the Contfractor to provide services
to the County are required to mest cettain minimum qualifications or standards
regarding background, experience, health, and licensure, as established in this
section, unless specifically and individually walved in writing by the County
Project Manager or designee.

The site supervisor will be interviewed and approved by the County Project
Manager and/or designee prior o performing any dutles related to a contract
issued as a result of this RFP.
7) SECURITY GUARDS SPECIFIC TASKS AND RESPONSIBILITIES
The following tasks and responsibilifes shall be performed by security personnel
employed by the Contractor(s) to provide sacurity guard services to the SADs.

4. SECURITY GUARD
The Secutity Guard shall:

a) Report to wark on fime and remain on assigned duties until relieved as
required.

b) Malntain good personal and uniform appearance and be courteous fo the
public at all times, Uniforms shall be clean and pressed and include name
tags. . '

¢) Maintain order and use good judgment and discretion in handling unruly or
trespassing public.

d) Mairtain daily logs and write daily repotts, and incident reports. Incident
- reports shall be on a pre-approved County form.

e) Maintain a professlonal atmosphere within areas of assighment.

f) Not read newspapers, magazines, religious materials or any other non-work -
related items while providing services to the County. In addition, newspapers
and magazines are prohibited from being anywhere on post. Each security
guard shall ensure at the start of each shift that fhis policy is followed (e.g.,
security guards need to be sure that there are no newspapers, unauthorized
reading materials, televisions, radios, CD or MP-3 players or any other
unauthorized items in the area of the post) because security guards will be
held responsible and liquidated damages may be assessed (refer to Section
2.14).

g) Security Guards shall sign in and sign out when reporting for duty and when
leaving at the end of the work shifis. A "Record of Time of Arival and Departure”
form or similar form provided by the Confractor, shall be used for this purpose.
The security guard's site supervisor shall sign and nofe time of arrival and
departure in a confrasting color. All document fime entriea shall consist of the
actual event fime, not a scheduled time. Security guard shali notify dispatcher
when uging restroom facilities. . '
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9

Note: The security guard personnel are not empoweted fo qu'eétion,.refLIse entrance to
- the SAD, or unnecessarily detain anyone who wishes fo enter the SAD.

2. SITE SUPERVISOR
The site supetvisor shall: .

a) Be assigned fo the SAD location as one of the security guards at the sfte.

b) Remain In instant comniunication with the Contractor's Genral Dispatch
Center.

¢) Observe the condition and performance of the other guards, the condition of
the guard house, the guard house environment and level of aciivity.
Supervisory and responsibiliies shall include on-site training and work
direction, and may include the tasks and responsibilities listed for security
guards.

TRAINING REQUIREMENTS .
The Contractor shall provide mandatory, on-site orientation training to all security guards
as specified in the post orders (refer to Section 2.12.3). ‘

Site Orientation Training:

The training shall consist of, but not be limited to:

General and specific orders of the SAD [ocation )
Policy and specific procedures for responding to emergencies af the location
Procedures for access control and operation of the security system

Report writing

Safety and fire prevention

Police authority and jurisdiction

Identification

Other securify mafters, prior to duty assignment

oo e il

Training shall be conducted by the Contractor's site supervisor, and shall take place prior
to commencing the Services. Prior to completion of training, seclrity guards shall not be
in an active duly status and may not be placed on duty at any SAD locafjon to which the
security guard is being assigned. The measure of success for the training will be the
sffectiveness with which the security guard Is able to perform post duties. The Gounty
shall be the sole assessor of the effectiveness of the training.

The County shall reimburse the Contractor for the training of security guards éssigned to
the SADs at the contracted hourly rate, for up o four hours of work for each guard who is
approved, and after the guard has completed 160 hours of work after said training.

REPCRTING REQUIREMENTS -
The Contractor shall comply with the following reparting requirements and procedures:

1, Document any unusual events in the post logbook, within eight (8) hours of the
occurrence so the County Project Manager or designee can Identify the principles
later, if a further investigation is needed. All bound logbooks become the property of
the County upon their replacement. Hence, Iogbooks shall be kept in a clean and
presentable manner and replaced as necessary to maintain this condition. The
Contractor shall maintain all logbooks. Upon expirafion of the contract or eariler as
required by County Project Manager or designee, the Contractor shall deliver all such
loghooks to the County, at a place to be determined by the County Project Manager.
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2. A copy of all reports and alf major incidents shall be furnished within 24 hours of
occurrence to the County Project Manager or designee. Co

3. An incident report shall he completed whenever aay unusual event and/or criminal
avents occur. Such events include, but are not imited to: discharge of firearms, major
ctiminal act or any safety hazards. Security guards shall consult the Contractot’s site
supeivisor when in doubt about any reports, If thete are any injuries, 811 should he
called immediately. The Ceniral Dispatch Center shall be notified immediately after
calling 911. '

4. Pertinent facts of daily avents shall be written in the post logbook, however any
incident that requires a report ‘shall be verbally reported to the Gentral Dispaich
Center immediately after the incident occurs. '

10) WORIK PRACTICES STANDARDS AND DUTIES
The Contractor shall furnish at all fimes frained security guards fo performt the services described
hereln. Each security guard shall adhere to standards of behavior that promote a favorable
image.

1. Standards of Conduct .
The Contractor shall maintain satisfactory standards of employee competency, conduct,
appearance and Integrity, and shall take such disciplinary action with respect to its empioyees
as may be necessary. '

2. Work Schedules : _ ,
The criteria for establishing work schedules and the requirements for relief periods and for
stariing and stopping work are contained herein.

a) Posting Work Schedules :
The work schedules for supervisors and guards shall be prepared and posted In the work

area for continuous five-week periods. Changes to schedules shallba posted in the work
area with sufficient time to insure that employees affectsd by a change in duty hours are
property nofified. Security guards are authorized to deviate from prescribed schedules
only when unusual or emergency conditions exist. Such deviations and the reasons are
to be recorded in the daily log.

b) Relief -
The duties of the securlty guard require that the security guard not leave the post until
properly relieved by duty personnel assigned to the following shiff, if such shift is
scheduled, or unless specifically authorized by the County. The Confractor shall provide
breaks as required by federal and Florida law. Security guards, who are on a break, shall
remain at fheir assigned post unless refieved by a properly frained relief personngl, Any
violafions may restilt in removal of the security guard, and/or may result in liquidated
damages (refer to Section 2.14). '

c) Starting and Stopping Work _
All security guards shall be in uniform and ready to begin work promptly at the start of
thelr shift and shall remain on the job, and In full uniform, until the end of their full tour of
duty or until relieved.
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d) Limitations on Hours and Assignments

No security guard shail provide more than twelve hours of service, including all break
perlods, within a twenty four hour peried, unless the werk perfods are separated by an
gight hour non-dufy period. This limitation may be waived by the County in emergency
situations that are beyond the control of the Confractor (e.g., weather conditions, civil
disturbances, natural disasters, etc. preventing the next shift from getting to the post).
Each occurrence will requite an individual waiver provided by the County Project
Manager or desighee. ‘

3. SAD PostOrders

SAD post orders shall be prepared and published by the County and posted at each security
guard location by the Contractor. Security guards shall recejve and must pass post order
testing conducted by the County prior to duly assignment. Security guards shall Have
access o the sits post orders at all times while on dufy. No deviations from the post orders
shall be made, except for emergencies. All post orders (Initial or revised) must be approved
by the County. Changes fo the post orders approved by the County shall not require
modificafion fo the contract. Post Orders may includa, but are not limited fo, the following:

a) SAD Ilocation information (e.g., operating hours, chain of command);
b) SAD location rules and regulations;
c) - Qperation of equipment;
d) Vehicular traffic control;
a) Access controf procedures;
i) . Emergency response procedures;
) Security and fire control/alarm systems;,
h) Hazardous conditions, inspection/reporting;
i) Response to emergencies, (e.g., fires, injury, or iliness, ste.);
) Safeguarding persons and property; and
k) Minimum number of hours for site orientation training.
4, Overfime

Overtima payment will be at a maximum rate of one and half tines the regular hourly wages.
Overtime hours shall be paid fo the employes, by the Contractor, for all hours in the excess
of 40 hours per week. As a matter of confirmation, overtime work only occurs after 40 hours
of worlk, in a given week, by a given individual, Further, overtime work shall not be allowed
during an employee’s normal eighf-hour workday.

The County will compensate the Contractor for overtime pay only when caused by special
request of the County or by Force Majeure (an act that cannot be reasonably anticipated or,
controlled). Each occurrence will require an individual waiver previded by the County Project
Manager or designee, prior to the commencement of the overfime work. Additionally, there
are eight holidays, on which, if service is provided, the overtime rate applies. The eight
holidays are New Year's Eve, New Year's Day, Memorial Day, Fourth of July, Lahor Day,
Thanksgiving Day, Christmas Eve and Christmas Day.

5. Reports, Records and Desk Book :
An "Oficer's Desk Book® shall be maintained at the guardhouse and shall contain complete
duty instructions for manning the post plus emergency procedure Instructions, The
Coniractor's employees shall prepare required orders, instructions and reporis, including

reports of accidents, fires, unustial incidents and unlawiul acts, and provide these reports to
the County. :
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6. Emergency Assistance
In the event of an emergency or unusual occurrence, the security guard shall summoen
appropriate assistance, as may be required, such as the focal fire and/for polics departments,
and after summeoning the appropriate essistance, immediately nofify dispatcher atthe Cenral
Dispatch Center.

7. Lostand Found
The security guard personnel shall receive and safely store lost and found arffcles pending
return 1o owner or for other approptiate disposal, as determined by.the County. Coniractor
shall notify the County at the County’s next Inspection visit of articles still unaccounted for.

8. Hazardous Condifions - : :
The security guard personne! shall report dally, in accordance with procedures in the
Officer’s Desk Book, potentially hazardous conditions and ifems in need of repair.

8. Removal from Buty
if the County Project Manager or designes receives disqualifying Information on a security
guard, from results of the suitablfity check or due to unfitness for duty {as discussed balow),
the Courty Project Manager may request that the Contractor immediately remove sald
security guard from duty. The Contractor must comply with all such requests. Sultability
checks can be performed at the discretion of the County, but no less than once every
quarter.

a) Suitability
A security guard may be disqualified for duty if any of the following are developed as facts
pursuant to a suitability check: a} conviction of a felony, a violent crime or a serious
misdemeanor, b) possesslon of a record of arest for continuing offenses, or c)
falsification of information submitted for suitability check.

b) Unfimess for Dufy _
The County may also request the Contractor immediately remove any security guard
, from the guard post if that individual(s) assigned to duty has been disqualified for either
' suitabllity or security reasons, or Is found to be unfit to perform sacurity guard duties. For

clarification, a determination of unfiiness may be made from, hut not be limifed o,

incidents Involving the most immediate identifiable types of mistonduct or delinquency

as set forih below: -

» Neglect of duty, including sleeping while on duty, unreasohable delays or failure to

~ carry out assigned tasks, conducting personal affalrs during official time, or refusing
to render assistance or cooperate in upholding the integrity of the security program
at the SAD, . . ’

» Falsification or unlawful concaalment, removal, mutiiation or destruction of any official
documents or records, or concealment of material facis by willful omissions from
official documents or records.

« Disorderly conduct, use of abusive or offensive language intimidation by words or
actions, or fighting. Also, participation in disruptive activities which interfere with the
normal and efficient guardhouse operation.

Theft, vandallsm, or any other criminal actions. _
Selling, consuming or being under the influence of intoxicants, drugs or substances
which produce similar effects.

» Unethical or improper use of official authotity or credentials.
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Unauthorized use of comtmunications equipment or County proparty.

Violation of security procedures or regulations.

Recurring tardiness.

Fallure to have proper identification or registration on persons.

Uss of County felsphones for purposes other than to report o supervisors of 1o report
emergencies. '

10. Replacement Employees
The Contractor shall provide the training outlined In Section 2.10 to each replacement
security guard prior to the security guard start of work at any SAD locafion. Alf security
guards shall be approved by the County Project Manager or designee prior to assignment
to an SAD.

11, Walvers
When an unusual, short-term unavailability of regularly assigned security guards exists, the
County, in writing and prior to the security guard's commencement of duty, may waive
training requirements. The Confractor shall limit the use of any untrained or ungqualified
guard to a period not-to-excead a cumulative fotal of 40 hous.

12. Weapons
No guns, night sticks, stun guns, handcuffs or other weapons are permitted at the guard
post.

11) COUNTY AND CONTRACTOR SUPPLIED ITEMS

1. COUNTY SUPPLIED EQUIPMENT, MATERIALS AND SUPPLIES
The County shall fumish, at no cost to the Contractor, the following materials and
equipment, 1o be used only In connaction with the services being provided to the County:

a) Guardhouse with a light, and related keys, including written operafion procedures and
instructions. Restroom and drinking water facllities are located at the guardhouse site.

b) Telephone to be used for official business only under terms of any contract issued as
a result of this Solicitation. Personal use of the telephone by security guards is sfrictly
forbidden, except in case of emetgency, and such use may be subject to imposition
of applicable penalties or fines by the County.

c) Formns: A sample of required forms and other documentation used in reporting
procedures at specific locations will be provided or approved by the County, on a site
specific basis.

d) Officer's Desk Books, which wili contain complete duty Instructions for manrning the
* post {District Post Orders), plus any special emergency procedure insiructions.

_Note: County-lssued property shall be used only for official County business in the
performance of the Services. All property furnished by the County, under this contract
shall remain the property of the County. Upon termination of said confract, the Contractor
shall render an accounting of all such property. All equipment issued by the County to
the Contractor will be issued on Receipt of Property or other similar issue documents.
Any property fumished by the County to fulfill contracted requirements, which is lost or
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12)

damaged resulfing from improper uss or negligence by the Contractor's employees, shall
be subject to invoice deduction adjusiments.

2, CONTRACTOR SUPPLIED ITEMS

The Contractor shall furnish, Install, operate, and maintaint in écceptable condition the following:

a) Communication Equipment: A two-way radio (fransmitter-receiver), ticensed for
use hy the FCC, is required for each guardhouse, This criteiia and all other
facets of the Contractor’s radio communications system will be evaluated by
County radio technicians or other person(s) designated by the County Project
Manager or designee prior to the issuance of NTP. Should the system be
judged inadequate to provide service within the contractual standards specified
herein, and the Contractor is unable or unwilling fo make changes deemed
necessary by the County, the NTP will not be issued. The County may, af its
sole discretion terminate the contract for default.

b) Special Equipment: At least one working flashiight (two D" cell size or farger) shall
be available at the guardhouge. .

¢) Uniforms: Each secutity guard shall wear a complete, ciean, welkitting uniform
as is Initially approved by the County. Uniform shall include a shirt and cap.
Uniforms, and the wearing of them, shall generally conform to standards and
usage prescribed and in effect for security guards. All security guard personnel
performing the sesvices requested herein shall wear the same color and style of
uniform. The Confractor shall supply a cold-weather jacket for sach security guard
required to perform duties while exposed to cold or wet weather condifions. All
foul weather clothing shall be identical in style and color for each guard.

An appropriately leftered breast badge and cap omament indicating the company
by which the guard is employed shail be wern and prominently displayed as part
of the uniform. Shoulder patches lettered to indicate the identity of the Conftractor
shall be worn on the lsft shoulder of the uniform. ltems shall not be removed or
substituted without permission of the County, nar shall any non-regulation items
such as sweaters, scarves, efc., be added. C

During warm weather months, the County may, at its discrefion, permit the
securlty guard to work without a cap. Failurs however, fo obey uniform regulations
will result in liquidated damages (see Section 2.14 below) to the Goniractor by the
County, and possible removal of the employee from duty at SAD locations.
LIQUIDATED DAMAGES . h
Contractor shall be liable for damages, indirect or direct, resulting from its fallura to meet
all contractual requirements or standards. Contractor acknowledge and agree that
damages likely to be incurred fo the County as a result of the below listed incidents is
incapable, or s difficult, o precisely estimate. In light of this difficulty, for each occurrence
of an incident listed below, the Contractor shall be liable to the County in the amounts
listed therein as liquidated damages, and not as penalties. Any of these violations may
also resuttin the Contractor personnel being removed from the post and/or coniract issued
as a result of this Solicitation at the reguest of the County Project Manager or designes.
Upon the occurrence of an Incident, the County Project Manager shall promptly provide to
the Contractor, a written notice of a violation and intent fo impose liquidated damages in
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the form of an Infraction Report. Infraction Reports shalt be issued to the Contractor
promptly by the County Project Manager or designee, in order fo afford the Contractor
time to notify the County of extenuating circumstances.

Note: The County will apply deductions for liquidaied damages against the Contractor’s
involce separately for each documented violation,

A. Major Incidents ,
If any of the following major incidents oceur, the Gontractor shall be liable to the County
for liguidated damages in the amouni of $100.00 per Incident;
» Failure to provide security guard coverage,
» Security guard sleeping on duty.
» Security guard working under the influence of drugs or alcohol.

e Security guard participating in any coliusion of criminal acfivity such as theft,
vandalism, sale of drugs or alcohol.

» Falsifying logheook entries or status reports.

» Failure to provide a written report documenting an incident or accident.

s Failurs to properly train any security guard employee,

« Disorderly conduct, use of abusive or offensive language, infimidation by words or
action, or fighting.

« A security guard working over 13 consecutive hours at a guard post.

B. Minor Incidents
If any of the following minor incidents occur, the Centractor shall bs liable to the County
for liquidated damages in the amount of $50.00 per incident:
 Improper uniform or unsatisfactory appsarance.
» Failure to make prescribad communicafion chacks.
» Failure to provide speciiied inspeciions. \
» Failure to post company-supplied nameplate.
» Failure to properly equip seclrity officer.
+ Security guard conducting personal affairs while on duty.

13) VIOLATIONS
The County Project Manager or designes may wiite violation reports. Any violations
committed by the Coniractor's personnel, will result in the suspension or removal from
duty of said personnel at the discretion of the County Project Manager or designee.
Violations that may result in termination from the contract includs, but are not limited to:

1. Personnel violations: These violations may include, but not limited to:
tardiness, sleeping on duty, failure fo follow post orders, abandoning post,
failed to report for duty, inappropriate behavior, improper or badly soiled
uniform, failure to make report, improper State licensure (e.g., nhot on
person, expired), improper records, reports or logbook, unauthorized
visitors on post, not signing in or out in logbook, personal phone use, or
health deficlencies. :

2. Administrative viplations; These violations may include, but nof limited to:
improperly or insufficiently eguipped, no radio or Inoperative radio,
inadequate writing skills, inadequate training, lack of contract supervision,
excessive hours on duty (not approved in advance by County), viclations
of local, State, or Federal laws, Regulations, or Ordinances, criminal

109




Miami-Dade County, FL Contract No. RFP No. 01261C

records check not complets or hired security guards with criminal records,
difficulty in speaking or understanding English, and/or heing understood by
others, failure to have current post orders on site, Invoicing discrepancies
or Inaccuracles, or contract violations,

3. Special violations; These violations may include, but not fimited to:
reassignment of any persennel previously suspended or removed from
duty by the County, failure to nofify the County of an arrest of personnel,
improper intsmal employes fines or wags practices, false statements or

falsification of any documents required by the County.

4. Repeated Violations; Repeated violations of any fype or a particularly
serious violation at the same SAD location may result in the removal of the
Contractor from the SAD by the County. The SAD may be assigned fo
another Coniractor. Similarly, new or existing SADs may be assigned io a
different Contractor, in the best interest of the County, if there has heen a
demonstrated pattem of Incompetence by the existing Contractor.

Note: A continuing pattern of frequent and/or egregious viclations at
multiple SAD locations, or repeated actions by the County Project Manager

_or designee to remove the Confracter from SAD locations, and may result
in the termination of the Contract.

14) PROGRESS WEETINGS

Contractor shall attend mandatory meetings, at the discretion of the Counfy Project
Manager or designee, for the purpose of discussing Issues relevant to the performance
andfor administration of the Setvices. The County Project Manager or designee may
call mestings a¥any time during the confractual period by giving the Contractor(s)
reasonable notice. The Ceniractor(s)’ Supervisor or other appropriate person(s), as
requested by the County, shall be present at all meetings scheduled by the County
Project Manager or designee uniess specifically waived by the County Project Manager
or designee.

15) ANCILLARY EQUIPMENT
Ancillary equipment i.e.; security cameras, security monitoring equipment, security
gates, etc. shall not be installed by the Contractor under this coniract.

110




Miami-Dade County, FL Contract No. RFP 01261C

Appendix B
Price Schedule

The hourly rate herein are for ali assigned SAD locations awarded to the Confractor.

Tahle 1
#of Total Initial Total OTR
Positions Hours Billl:nouggtes TOELAJ:?“ Term Amount| Amount
per Year g {4 Years) (4 Years)
Leve! 2 Security Guard Unarmed 35,040 $23.84 $835,353.60 | $3,341,414.40 | $3,341,414.40
Level 3 Security Guard Unarmed ' 8,760 $25.59 $224,168.40 | $896,673.60 | $896,673.60
Security Guard Site Supervisor 8,760 $28.34 $230,738.40 | $922,953.60 $b822.0853.60
g:;z;lsed Motor Vehicle for Roving 6,000 §3.19 | $19,140.00 |$76,560.00 | $76,560.00
Total $1,309,400.40 $5,237,601.60 | $5,237,601.60
Cumulative Total {If OTR Approved) $10,475,203.20
Table 2
- Hourly
Positions Billing Rates
Level 2 Security Guard Armed $20.85
Level 3 Security Guard Armed $32.51
Notes:

‘1. Price above in Table 1 is firm and fixed, and include all expenses to be pald. Price is inclusivs;
as there will be no “add-on” charges for setvices. All out-of-pocket expenses i.e. security guard's
uniform, uniform equipment, including employee travel, per diem, and miscellaneous costs and
fees, are included in the price, as they will not be reimbursed separately by the County.

5 Number of Hours annually indicated above are calculated using number of hours per guardhouse
multiplied by 365 days, subject to change at any time by the County. ‘

3. Hourly rates above shall be those paid at the start of the coniract. Rates for the opfion to renew
period and Living Wage increases will be negotiated.

4. No overtime or holiday rate shail be payable by the County. |f due to an emergency or Contractor
scheduling, a guard must be paid overtime, this will be the responsibility of the Contractor.

._ 5. The County will compensate for overtime pay only when caused by special requast of the County or
by Force Majeure. :

6. The County does not anticipate using the armed security guard positions in Table 2, but reserves
the right to use such officars for the rates provided in the Confractor’s proposal.

7. The Living Wage adjustment under this contract shall not be considered until October 2020.

Universal Protection Service, LLC dba Allied Universal Security Services LLC
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- Sec.2-8.9, - Lving Waga Ordinancefor County service contracts and County emplayees,

Definitions.

A

Appﬂr:aﬁle department means the County department using the service contract

(B)
©Q

©
(B}

3]

~ Couinty meansthe government Tt of MiamtDade Countyorthe Public Haalth Trust— -

Cavered empfoyee means anyone emplayed by any Service Contractor, as further defined In this Chapter
gither fulf or part time, 25 an employes with or without benefits that is Involved In providing service pursuant
to the Service Contractor's cont'act with the Cnunty

Covered employer means any and all satvice contractors and subcontractors of service contractors.

Servica contractor s any Individual, business entity, corporation (whether for profit or not for profith,
partnershlp, fimited Mability company, joint venture, or similar business that s conducting business In Miaml-
Dade County or any immediately adjoining county and meets the foflowing critaria:

{1) The service contractor Is pald In whele or part from one (1) or more of the County's general fund, capital
project funds, special revenue funds, or any other funds elther directly or Indirectly, whether by
competitive bid process, informal bids, requests for proposals, some form of solldtation, negotlation, ar
agreement, or any other decision to enter into a contract; ’

(2) The service contractor is engaged in the husiness of, or part of, a contract to provide, a subcontractor to
provide, or similarly sthuatad to provide, covered services, efther directly or Indirectly for the benefit of
the County; or ‘ '

(3) The sarvica coniractat Is a General Aeronautical Service Permittee (GASP) ar otherwise provides any of
the Covered Services as defined hereln at any Miami-Dade County Aviation Department facility including
Miam| International Alrport pursuant to a permit, lease agreement of otherwise.

Covered services are any ane (1) of the following:

1

(1) County service cortracts. Contracts awarded by the County that Invalva a total contract value of over one %

hundred thousand dallars ($100,000.00) per year_for tha following services:
{h Food preparation andfor distribution;
(i Sectir'rty services;
(i} Routine malntenance services such as custodial, c-{eanlng. rafuse removal, repalr, refinishing, and
recyding:
W) Clerical or other non—suiaenﬂsuw office warlk, whether temporary or pettnanent
&) Transportation and parkmg ser\rlces Including alrport and seaport services;
{v) Printingand reproduction serwces. and,
fvil) Landscaping, lawn, and/or agricuitural services,

() Service Contractors at Aviation Department Facilitles. Ay service that Is provided by a Service Contractar

at a Miaml-Dade County Aviatlon Department Facillty Is a covered service without reference to ahy
- contract vajue: )

{A) Ramp Service: Guiding aivcraft in and out of Alrport; aireraft loading and unloading pesitions,
designated by the Aviation Department; placing in position and operating passenger, baggage and
cargo loading and unloading devices, as required for the safe and efficlent loading and unluading of
passengers, baggage and cargoto and from alreraft; perfarring such loading and unloading;
providing alrcraft utliity services, such as air start and ebin al; fueling catering; towing alrcraft;
cleaning of alrcrafi; delivering cargo, baggage and mall to and from aircraft to and from locatlons at
any Miami-Dade County Aviation Pepartment fallity; and providing such other ramp services
approved In writing by the Aviation Department; : -
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(B) Porter Asslstance Services; Handiing and transportation through the use of porters, or other means,
of baggage and other artlcles of the passengers of contracting alr carrlers or aircraft operators,
upon request of the passenger, in publlc access argas of the Airport Terminal Complex, The Living
Wage shall not apply to employees performing tiprelated porter asslstance services, Including
curbside chedleln;

() Passenger Sarvicas: Preparing such clearance documents for the baggage and cargo of alrcraft
passengers, as may be required by all governmental agencles; furnishing linguists for the assistahce
of forelgn-speaking passengers; passenger Informatlon asslstance; arranging in-flight meals for
departing alreraft with persons or companies authotized by the Department to provide such meals;
and providing asslstanca to handicapped passengers;

(D) Dispatching and Communications Services: Providing ground to alrcraft radlo communication -
service: issuing flight clearances; sending and recelving standard arrlval, departure and flight plan
messages with appropriate distribution of recelved messages; providing standby radio flight watch
for airaraft in fight; and calculation of fuel loads and take-off and Janding welghts for alreraft;

() Mateorological Navigation Services: Providing information based on the analysls and Intarpretation
of weather charts; planning alrcraft flights in accordance with the [atest accepted techniques;
providing appropriate prognostic weather charts; and generally providing informatlon appropriate
for enroute aetlal navigation;

{F) Ticket Colnter and Operations Space Service: The operaﬂun of ticket counter and airlines'
operations space; ticket checking, sales and processing; welghing of baggage; operatlon of an
Informatlon, general traffic operattons and communications office for alr carrlers and aircraft
operators with whom the Service Contractor has contracted to supply such services;

(G Janitorlal Services;
{H) Delayed Baggage Services;

{I) Security Services unless provided by federal government or pursuantto a federal government
contract and, ’

{(h Any other type of service that a GASP permittee is authorized to perform at any Miami-Dade County
Avlation Department Faclltiy will be consldered a Covered Service, regardless of whether the senvica
Is performed by a GASP permittee or other Service Contractor.

{0 In-warehouse cargo handling.

Concesslonalras at Miaml Internatfonal Alrport. All services of all employees employed at Mtami-
Intarnational Airport by a concesslonalre, and all services of all subcontractors of such concessionalre
providing services at Miaml Internatlonal Airport. For the purposes of this sectlon, a concesslonaite shall
mean an entity that s authorized by contract, permit, lease, or other legal Instrument supported by
mutual consideration to offer goods, food, beverages, or services for sale to ticketed passengers Inslde
Miam International Alrport concourses of tarminals. Notwithstanding the preceding, this subsaction
does net apply to employees of any airline or any entlty that Is exempt from the requirements of this
subsection pursuant to state or federal [aw. A concesslonalre who Is otherwise exempt under this
subsection may stilf be raquired to provide a living wage to its employees if it engages in activities
covered In Sectlons 2-8.9(F)(1) and 2-8.9(F)(2).

Services performed by County employees. Should any services that are belng performed by County
employees at the time the ordinance from which this section derlves was enacted ba sollclted In the
future by the County to be performed by a servica contractor, such services shall be covered services
subject to this sectlon regardless of tha value of the contract
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Living wage pald.

(1) Service contractors. All service contractors as defined by this Chapter, performing covered services shall
pay to all of Its employeas providing covered services, the current Living Wage rate of $12.63 per hour
with a qualifying Health Benefit Plan valued at no less than $2.89 per hour per employee and $15.52 per
hour if no qualifylng Health Benefit Plan Is provided by the Service Contractor, applicable ta the time
when the covered service Is performed as that rate Is adjusted each flscal year in the manner provided
for hereln for the adjustment of the Living Wage rate, An employee of a Conceassionalre who recelves
some partion af thelr wages In the form of tips or gratuitles may be pald a wage less than the Living
Wage spedfled hereln, salong as the combination of direct wages paid to such employee pius tips or
gratuitles equals or exceeads, the Living Wage provided for hereln. For purposes of evaluating the wage
paid to tipped employees, the tarms amployer, employee, direct wage, tips and gratulty shall hava the
satme meaaning as in the Federal Fair Labar Standards Act and lis Implementing regulations.

(2} County employees. For County employees under the County pay plan, the Countywill begin to pay a
" living wage consistent with the goals of this sectlon on a phase-In basis beginning In the 2000-2001
County hudget year Increasing on an annual basis incrementally so that the living wage is fully
implemented for County employees In the 2002-2003 County budget year as adjusted for inilatlon
pursuant to Subsectlon {C} below. Thereafter, the Living Wage to be pald by the County fo its employees
shall not be subect to the annual Indexing required under Subsectlen {C) below and instead Is sublect to
negotifation within the collective bargalning structure,

Health Benefit Plan.

For a covered employer or the County to comply with the Living Wage provision by choosing to pay the lower
wage scale when a covered employer also provides a Health Benefit Plan, such Health Benefit Plan shall
conslst of payment of $2.89 per hour per employee commencing in health benefit plan year 2017 and for
stbsequent years the amount shaill be adjusted by the percentage change in the consumer price index for
medical care for the Mlami-Ft. Lauderdale area published by the United States Department of Labor, The
minimum amournit of payment by a Service Contractor for the provision of a Health Beneflt Plan on a per-hour
basls will be calculated based on a maximum of a 40-hourwork weel, Overtime hours will not reguire
additional payments towards the provision of a Health Beneflt Plan. If the Service Contractor pays less than
the required amount for providing a Health Benefit Plan provided in this section, then the Service Contractor
ma'y comply with the Living Wage requirements by paylng the covered employee the difference between the
prernhirn It pays for the Health Beneflt Plan of the Covered Employee and the minimum amount required by
this section for a qualifying Health Benefit Plan, The Service Contractor may require that alt empioyees enroll
in a Heaith Benefit Plan offeted by the Service Contractor, provided that the employee s not required to pay a
premium contribution for emplayee-only coverage, Proof of the provislon of a Health Benefit Plan must be
submitted to the County o qualify to pay the applicable wage rate for employees with a qualifying Health
Benefit Plan, Health Benefit Plan for purpeses of complying with this section shall qualify If it includes the
benefits contalned In a standard health benefit plan meeting the requlrements set forthIn § 627.6699(12)a),
Florfda Statutes.

{2) Tothe extenta Covered Employer seeks i:o pay the lower Living Wage rate for employers providing a
qualifying Health Benefit Plan durlng the initial eligibliity perlod applicable to new employees, the Living
Wage requirement may be complled with as foilows during the eiigibllity period: ' '

{a) Provided the Covered Employer will be providingé gualifying Health Benefit Plan to a new employee
upon the completion of such employee's eligibllity perlod required under the Covered Employer's
Heaith Banefit Plan and the Covered Employer has taken the necessary steps to effectuate coverage
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for such employea, a Covered Employer may only quallfy to pay the Living Wage rate applicable to
employeas with a Health Benefit Plan for a term not to exceed tha first ninety (50) days of the new
Initial employee's ellgibility perlod, said term commencing on the employee's date of hire,

(b) Ifthe Covered Employee Is not provided with a qualliying Heafth Benefit Plan within ninety (20} days
of Inltial hire, then the Covered Employer commencing on the ninety-flrst (91st) day of the riew
employee's Inltial ellglbility perled, must commence te pay the applicable Living Wage rate for
Covered Employees without 2 Health Benefit Plan and must retroaciively pay the Covered Employee
the difference between the two Living Wage rates for the term of the eligiblitty perlod.

Indexing. The living wage will be annually Indexed to Inflatlon as defined by the Consumer Price Index
calculatad by the W15, Department of Commetce as applied to the County of Miami-Dade. The first indexing
adjustment shall occur for the 2001-2002 County budg'et year ustng the Consurmer Price Index figures provided
for the calendar year ended December 31, 2000, and thereafter on an annual basls, Cnmmencmg October 1,
2017, the §2.89 cost for a quallfying heaith benefit plan shall be adJusted based on the consumer price index
for medleal care for the Miami-Ft. Lauderdale area and that Indexad cost shall be added to the existing Living
Wage rate when a qualifying Health Benefit Plan is provided to determine the newly adjusted Living Wage rate
without qualifying health benefits.

Certffication required before payment. Any and a‘l[ contracts for covered services shall be vold, and no funds
may be released, unless prior to entering any agreement with the County for a service contract, the Coverad
Empioyer certifles to the appi[cablé department that tt will pay each of its employees no less than the Living
Wage described In {A). A copy of this certificate must be made avallable to the public upon request. The
certificata, at a mintmum, must include the following,

{1) The name, address, and phona number of the employer, a local contact person, and the specific project
for which the service contract Is sought;

(2) The amount of the contract and the applicable department the contract will serve;
3 Abrief desaription of the project or service provided;

(4) Astatement of the wage levels for afl employees; and

5y A chrnrnltment to pay all empioyees a Living Wage, as defined by paragraph (A}

Obsen/ance of other faws. Every employee shall be pald not less than bi-weekly, and wlthout subsequent
deduction or rebate on any account (except as such payroll deductlons as are directed or permitied by law or
by a collective bargaining agreement}, The employer shait pay employees wage rates In accordance with
faderal and ali other applicable laws such as overtima and simifar wage laws.

Posting. A copy of the Living Wage rate notice Issued by the County shall be kept posted by the employer at
the site of the work in a prominent place where it can easlly be seen by the employees and shall be supplied to
the etnployee within a reasonable time after a request to do so. In addition, Service Contractors shall forward
a copy of the requiremenits of this Ordinance to any person submitting a bid or issued a permit or lease
agreement for a subcontract on any service contract covered Dy this Chapter, Covered employers are aiso
required to print the followlng statements on the front of the individual's first paycheck and every six months
thereafter: "You are required by Miami-Dade County law ta be pald at least [insert applicahle rate under this
Chapter] dollars an hour, if you are not paid this hourly rate, contact yeur supervisor or a lawyer.” Alt notices’
will be printed in English, Spanish, and Creole.

Collective bargaining. Nothing in this Chapter shall be read to require or authorize any employet to reduce
wages set by a collectlve bargaining agreement or as reqjuired under any prevaliing wage law.

i

(A} Procurement Specifications and Contracts. The Living Wage shall be required In the procurement
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spedifications and contract language for all County service contracts for covered services. The procurement
specifications and contract language for applicable contracts shall include a requirement that Service
Contractors agree to produce all documents and records relating to payroli and compliance with this
Ordtnance upon request from the Applicable Department or as otherwise provided by the Ceunty Manager by
Adminlstrative Order. '

{B) Information Distributed, All requests for blds or requests for proposals for service contracts, whether
advertlsed o informally sollclted, and permits, leases and any other agreement issued by the Mlami-Dade
Aviation Department for covered services shall include appropriate Informatlon about the requirements of this
Ordlnance.

Q Maintenénce of Payroll Records. Each covered employer shall maintaln payrolls for all covered employees and
basic records relating thereto and shall preserve them for 2 period of three (3) years from the expiration,
suspension or terrnination date of the contract In which the requirements of this Chapter were applicable. The
records shall contain at a minimum:

(1) The name and address of each covered employee;

(2) The job title and classiflcation;

(3) The number of hours worked each day;

{4) The gross wages earned and deductions made;

(5) Annualwages pald; '

{6} A copy of the sodal security returns énd evidence of payment thereof;

(@) Arecord of fringe benefit paymetits including contributlons to approvad plans; and
{8) Any other data or informatlon the County should require from time to time.

(D) Reporting Payroll. The covered emplayer shall by the 10th of each month, submit to the County (or if by
request within the requested time frame) certifled payrofi showing the employer's payroli records for each
Covered Employee working on the contract{s) for covered services for the previous month via the County's
weh-based system, Upon request by the County, the covered employer shall produce for inspection and
copylng its payroll records for any or all of Its coverad employaes for the prior three-year perlod.

(E) Reporting Employment Activity. Upon request by the Coutity but in any event no less frequently than every six
(6) months, the covered employer must submit to the County an Ernployment Activity Report Form contalning
the followlng information: ‘

(1} Race and gender of employees hired and terminated; and .
(2) Zip code of empjoyees hired and terminated; and
{3) Wage rate of employees hired and terminated.

Commission on a Living Wage, Establishment and Responsibllity.

(A) Establishment. The County Commisslon shall establish a fifteen-person commission entitled the "Livirg Wage
Commission” the purpose of which shall be to review the effectiveness of this Chapter, review certlfications
subiiitted by cavered employers to the County to Include reviewing complaints flled by employees and to
male recommendations to the Applicabla Department, County Mayor and the County Commission regarding
same,

(BY Members, The Cornmisslon shall ba composad of fifteen {15) members provided that no more than six (6)
members are representatives of the business communlty or affected employer groups selected for a term of
two (2) years In the following mannat;

(1) Two (2} members of the commission shall be selected hy the County Mayor; and
{2) One (1) member shail be selected by each of the County Commissioners.
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Meetings. The LMng Wage Commission shall meet quarterly and In speciat session as required. All meetings of tt
Cormmission shall be cpen to the public and will allow for public testimony on policles or conduct relating to this
Staff support. The County Manager as more fully dellneated by Ad mlnistrﬁtlve Order shall provide staff

support for the compilance and enforcement of this section and as Is necessary to support the activitles of the
Living Wage Commission. )

Compllance and Enforcament.

A

{2

{Q

)

Service contractor to cooperate, The service contractor shall permit County employees, agents, or
representatwes to ohserve work being performed at, in, or on the project or matter for which the service
contractor has a contract. The County representatives may examine the books and records of the service
contractor relating to employment and payroll to determine if the service contractor is In compllance with the
provislons of this Chapter,

Complaint procedures and sanctions. An employee who belleves that this Chapter applies or appliled to him or
her and the service contractor Is or was not complying with the requirements of this Chapter has a right to
complaln by filing a written complaint. The County Mayor shali establish by Administrative Order the
procedures and requiraments for fillng a complalnt and for the processing and resolution of complaints under
this section Including the sanctions to be imposed for violations of this sectlon. The County Mayor shall also by
Administrative Order establish a procedure appllcable to complalnts by County employees regarding
noncompliance with this section.

Private right of actlon against setvice contractors, AnY covered employeae of a service contractor, or any person
who was formerly a covered erﬁplbyee of a service contractor, may Instead of adhering to the County
administrative procedura set forth i this section but not In addition to such procedure, bring an action by
filing sult against the coverad employer In any court of competent Jurisdiction to enforce the provisions of this
Chapter and may be awarded back pay, benefits, attorney's fees, and costs, The applicable stafute of
Dmitatlons Tor such a claim will be two (2) years as provided in Florida Statutes Saction 95.11{4)(c) In an actlon
for payment of wages. The court may aiso Impose sanctlons cn the emplayer, including those persons or
entltles alding or abetting the employer, to include wage restftution to the zffacted employee and damages
payable to the covered employee in the sum of up to five hundred dollars ($500.00) for each week each
employer is found to have violated this Chapter.

Sanctions against service contractors. For violations of this Ordinance as defermined pursuant to the
procedures st forth by Adminlstrative Order, the County may sanction a service contractar for violations of
this section by requiring the service contractor to pay wage restitution to the affected employee. The County
may also sanction the service contractor for violations In at Jeast ona (1) of the Tollowing additional ways:

(1) Penalties payable to the County In an amount equal to 20% of the amount of the underpayment of wages
ane/or benefits for the first instance of underpayment; 40% for the sacond Instance; and for the third
and successlve Instances 60% of the amount of underpayment. Afourth violatton shall constifute a
default of the contract where the underpayment occurred and may be cause for suspension of
termination In accordance with the contract's terms and debarmentin accordance with the debarment
procedures of the County. Monlas received from payment of penalties imposed hereunder shall be
deposited In a separate account and shail be utillzed to defray costs of administering the Living Wage
provisicns.

(2) The sum of up to five hundred doflars ($500.00) for each week for each covered employee found fo have
not been pald in accordance with this Chapter.

(3) Suspend payment or terminate payment under the contract or terminate the contract with the service
contractor, '
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(4) If a service contractor falls to cure a Notice of Violation or pay any sanctions that are assessed by the Count;
contractor and all officers, principals, directors, sharehelders owning or controlling ten (10) percent or more
partners, qualifiers, divisions or other organizational elements of the non-complying service contractor may
County to be ineligible for bidding on or otherwise particlpating In Living Wage contracts and permits unti] £
have heen pald in full and regardless of whether such payment has been made may alse be declared inellgl
otherwise participating In Living Wage contracts for a perlod of up to three (3) years. In additlon all covered
ineligible for Living Wage contracts and permits under this sectlon where any offlicers, prindipals, directors, ¢

or controliing ten {10) percent or more of the stock, partners, qualifiers, divisions or other arganizatlonal ele

employer were officars, principals, directors, shareholders owning or controlling ten (10) percent or more

[s)]

qualifiers, divisions ar other organizatlonal elements of a covered employer who has been declared inellgib

(5) in addition to any other sanctions provided for herein, far violatlons other than underpayment of wages
and/or benefits, damages payahle to the County In the amount of five hundrad dollars {$500.00) per
week for each week In which the violatlon remalns outstanding. :

(6) A servica contractor who falls to timely and adequately respond in the manner and within the tlmeframe
set forth in a written request from the County to a notice of noncompliance, or fails to attend a
Compliance Meeting, or wha does not timely request an administrative hiearing from an adverse
compllance determination made by the County after a Compllance Meeting shall be deemed not to have
complied with the requirements of this section as stated In the notice or determination of
noncampl!ance and, in the case of underpayment of the Living Wage required, an amount suffidlent to
pay any underpayment shall be withheld from cantract proceeds to include any deposits, and/or bands
and remitted to the employee and the Service Contractor may be fined the appilcable penalty for such
underpayment as defined herein.

{7} Al such sanctions recommendad or Irnposed shall ba a matter of public record,

Interast on Unpaid Sanctions. All sanctions imposed pursuant ta the authority of this Chapter shall bear
interest at the same rate as the State of Florida statutory rate for judgments provided by Florida Statutes §
55.03.

Retallation and discrimination barred, An employer shall not discharge, reduce the compensation or otherwise
diseriminate agalnst any employee for making a complalnt to the Living Wage Commisslon, the applicable
department, the County, or otherwise asserting his or her rights under this Chapter, pariicipating in any of its
proceedings or using any civil remedies to enforce his or her rights underthe Chapter. Allegations of _
retallation or discrimination, if found by the County Mayor pursuant to procedures set forth by Administrative
Order or by a court of zompetent jurisdiction under paragraph {C), shall result In an order of restitution and
relnstatement of a discharged employse with back pay to the date of the violatlon ar such other rellef as
deemed approptiate. In addition, the County Mayor or tha Court may Impose an additional sanction of up to
five hundred dollars (§500.00) for each week since tha covered employee was discharged asa result of
prohlbited retallation under this Chapter.

Remedles herein non-exclusive, No remedy set forth In this Chapter Is Intended to be exclusive or a
prerequ!slte for asserting a clalm for rellef to enforce the right under thls Chapter In a court of law.

(Ord, No. 99-44, § 5-11-99; Ord, No.00-85, 8 1, 7-6- 00; Ord. No. 02-147, §1, 9-12-02; Ord. No. 06-67, 8 1, 5-3-06; Ord No.06-151, 8
1, 10-10-06; Ord. No, 09-15, § 1, 3-3-09; Ord. No. 16-37, §1, 4-5-16; Ord, No, 16-87, § 1, 9-7-16; Ord. Ne. 18-33, § 8,4-10-18; Ord. No.

18-78, §2,7-24-18)
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MIAMI-DADE COUNTY, FLORIDA

__PERFORMANCE AND PAYMENT BOND

ﬁny change, alteration or addifion to this form will disquallfy this Performance and Payment BGHLI

STATE OF FLORIDA )

COUNTY OF DADE } ,

YINOW ALL MEN BY THESE MEANS THAT

As Principal, and

A corporation organized under the lews of the State of. :

with its home office in the eity of . , 25 Surcty, (sald Principal and said Snrety hereinafier collectively being referred to Bs
Obligator), arc held and finally bound unto Dade Coumty, Floride, aoling by end through the BOARD OF COUNTY COMMISSIONERS OF MIAMI-DADE
COUNTY, FLORIDA, and their successors in office, hereinafier called the Obligee, inthesumof 3 lawfiul roncy of the
United States of Americs, for the payment whereof ta the Oblizee, the Principal and Surety respectively bind themselves, thefr suocessors, heirs, and assigns,
jointly and severally, fnally by these present

Signed, sedled and dated this day of ‘ .20

WHEREAS the Principal ad Obligee have entered info & wrltten contract, hersinefter ealled the “Coniract™ for

As evidenced by contract and specifications made & part thereaf endered into between the Principal and the Obliges on the day of
20 » copy of which Contract may be attached hereto and is hereby referred to and made a pact thereal

NOW, THEREFORE, the canditions of the forczoing obligation is such thet ifthe Principal shall indemmify the Obligee for all loss thatthe Obliges
mey sustain by reason of the Principel’s failure to comply with any of the ferms of the Contract, then this obligation shell be void; ofherwise, it shall remain in
fiall fivree.

THIS BOND shall also be security for the performanes by the Principal and Surety of the following additional covenants end obligetions, and the
regitals and references herein confained shall constitute o part of this Bond md obligation:

L Seid Principel (Contractor) shell well and traty pecform; earry out and abide by ail terms, conditions and provisions of said Confrect including =il
malutenance and warrenty provisions and fureish complete the items hereln specified in accordance with ths terms thereof, and the Obligator hersin shall and
does hereby seres (o indemaify the Obligee end hold it harmiess of, ftom and ageinst any and il liability, loss, cost, damese or expense and aftomey’s foes,
including eppellate proceedings, which seid Dade County, Florida may inour or which mey acorue or be impaosed apon either thereof by reeson of any negligence,
defuanlt end/or misconduct on the part of the said confractor, and agents, servauts, andfor employees, tn, about or on account of the perfbrmence
of said contract by the said conixactor, and ghall repay to and reimbusse to the said Dade County, Fioride, promptly upon desnand, all suns of money, each and
overy, teasonebly peid out or expended by the said Obligee on account of the failure andfor refusal of setd comirector fo cerry ont, do, perfarm endfor comply
with eny of the terms end provisions of said Contrast et the time and in the mazner thetein provided,

2, The Principal will tneke payments to all persons supplying Principal labor, material and supplies wsed directy or indirsctly by the Poncipal or any
soboontractots of the Principal in the prosecation of the work provided for in said Confract,

3. Bach and every person, natneel and artificial, for whose benefit this bond hes been exconted as diselosed by the text of this bond and of said Contract,
specificatfans, drawings and afl papers, and of said agresment and instrurgents attached and made e part of said Contract, and each end every person, natural and’
mtificial, supplying labor, materials and supplics in furiberance of seid Confract, shall have the same several rights of suit or action npen this bond es i he or
they were the Obligee or Obligees herein specially mentioned, and the otiligations hereof shall be several es to the rights of sald persons or said Obligees bereof,

4, In cach and every suit brought against the Obligor upon this bood in which the Plainfiff shall be successfil, there shiall bo assessed therein ageinst the

Obligor herein, in favor of the Plaintiff therein, reasonable coumsel foes, which the Obligor hereby expressly pevees to pey es part of the cost and expense of suoh
suit.

1of3 Revised 10/0/08
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IN WITNESS WHEREOF THE PRINCIPAL AND THY, SURETY HAVE EXECUTED THESE

Presents this day of .20

WHEN THE PRINCIPAL IS AN INDIVIDUAL:

Signed, scaled and delivered in the presence of

Printed Nema of Individnal

Two Witnesies Sigazturs of Tadividual

WHEN THE PRINCIPAL 15 SOLE PROPRIETORSHIF OR OPERATES UNDER TRADE NAME:
Sigried, sealed and delivered in the presence of:

Name f Firm

Signahwa of Individnal

Twoo Witnessoz Printed Name of Individual
WHEN THE P_RINCIPAL IS APARTNERSHIY:

Signed, sealed and delivered in the presence oft

‘Name of Firm, ~ & Partnership

Printed Name of One Partuar

Two Wilnesses Sigqnture of Can Partuer
WHEN PRINCIPAL IS A CORPORATION:

Secrotary Corrent Nawme of Corporation

{Affix Corporate Seal) By:

President or Vice-President

Aftest
Corporats Snsefy
Countersigned: Business Addross
By:
Florids Regident Agent - Corporaie Seal
2of3 Revised 10/9/98
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| | , cerlify that I am the Secretary of the Corporation named as
principal in the within bond; that
wha signed the said bond on behalf of the principel, was then _ of said

corporation; that I kmow his signatnrs, and bis signature thereto Is genuine; and that said bond was duly signed, sealed and

attested foe and in behalf of said corporation by authority of its governing body.
3

Cerporate Sesl

STATE OF FLORIDA )
sS
COUNTY OF DADE )

Before me, a Notary Public, duly commissioned, qualified and acting, personally appeared:

to me well known, who being by me first duly sworn upon oath says that he/she is

the Attorney-in-fact for the _ ' and that hefshe has been anthorized

by to execute the forsgoing hond on behalf of the

Contractor named therein in favor of Miami-Dade County, Florida.

- Subseribed and swom to before me this day of . _ AD.20 .

Notary Poblic, State of at Large'

My commission expires

3of3 Revised 10/9/98
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